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BARBARA A. HINDIN
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Sup orfund Records Center
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U.S. Environmental Protection OTHER: lG’{ﬂ;"? v
Agency RRRoL PR?OW&7S

P.O. Box 6286
Boston, MA 02114

Re: Western Sand and Gravel, Burrillville and
and North Smithfield, Rhode Island

Dear Ms. Fratus:

This firm represents Carroll Products Inc. with respect to
the request dated January 29, 1991 for further information in
relation to the above referenced site. Carroll Products, Inc. is
a dissolved corporat1on and is therefore unable to participate
fully in this investigation. The following are Carroll Products
Inc.'ss responses to that request.

Section 1 - GENERAL INFORMATION

a: Identify the person(s) answering these requests on
behalf of Respondent.

Reply a: Lawrence W. Bierlein
Barbara A. Hindin
Shaw, Pittman, Potts & Trowbridge
2300 N Street, N.W. :
Washington, D.C. 20037
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b: For each and every request contained herein, identify
all persons consulted in the preparation of the answer.

Reply b: Dr. R.N. Chadha
Dr. K.C. Pande
A.R.M. Co. (
P.0O. Box 66, Route 91
Wood River Junction, RI 02894

Mr. Arthur F. Schwartz
17496 Meadow Wood Lane
Spring Lake, MI 49456
(former operations manager
of Carroll Products, Inc.

c: For each and every request contained herein, identify
all documents consulted, examined, or referred to in the prepara-
tion of the answer and provide true and accurate copies of all
such documents.

Reply c: Copies of the relevant documents are attached.

d: If you have reason to believe that there may be persons
able to provide a more detailed or complete response to any
request contained herein or who may be able to provide additional
responsive documents, identify such persons and the additional
information or documents they may have.

Reply d: Mr. M.T. West, one of the owners of Carroll Prod-
ucts, Inc., and Arthur Schwartz handled all the manufacturing,
shipping and waste disposal for the company and were the persons
best able to provide information with respect to the operations
of Carroll Products, Inc. Mr. West is now deceased. ICI Ameri-
cas, Inc., Wilmington, Delaware 19897, may have received some
documents upon purchase of part of the assets of Carroll Prod-
ucts, Inc. in 1984. We have no information to suggest whether
any of these documents are responsive.
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e: For each and every Question contained herein, if infor-
mation responsive to this Information Request is not in your pos-
session, custody or control, then identify the person(s) from
whom such information may be obtained.

Reply e: See reply d.

Section 2. WASTE TYPE INFORMATION

a. Describe the nature of your business. In addition:

1) describe the raw materials and the manufacturing
processes utilized by your company and the products of
your manufacturing process; and

2) if the nature of your business has changed signif-
icantly since 1980, please describe the nature of your
business presently and prior to 1980.

Reply a: Carroll Products, Inc. is a dissolved corporation
and is no longer in business. Prior to 1980, Carroll Products
engaged in the manufacture, distribution and sale of
photosensitizer and intermediate chemical products for the cos-
metic and electronics industries. The major portion of the busi-
ness was the distribution of chemicals imported from South Korea
and Japan.

A.R.M. Co. is presently engaged in animal feed manufacturlng
and cosmetic grade iron oxide blending.

b. Describe the process or processes which utilize(s)
and/or generate(s) the salt printing polymer and explain how the
salt printing polymer is utilized presently and prior to 1980.

Reply b: Since Carroll Products, Inc. is a dissolved corpo-
ration, it is no longer involved in any business.
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Prior to 1980, the printing polymer process used by Carroll
Products involved reacting the sodium salt of polymer obtained
from Japan with chlorosulphonic acid, quenching in ice, filtering
the solid printing polymer, neutralizing the filtrate with caus-
tic solution and treating the waste solution with activated char-
coal to remove residual organics. The filtrate was a neutralized
waste solution containing a 99% water solution of sodium chloride
and sodium sulphate,

C. Identify the nature, including the chemical content,
characteristics, physical state (e.g. solid, liquid) of the salt
printing polymer utilized and/or generated at your facility pres-
ently and prior to 1980.

Reply c: See reply 2b. Prior to 1980, the polymer was a
yellow solid with the chemical name 2 diazo, 1 napthol, 5
sulphonyl chloride.

d. Identify all tests, analyses, analytical results con-
cerning the salt printing polymer and provide copies of the
results. ‘

\

Reply d: During the time the printing polymer process was
used, testing of the polymer melting point, chloride analysis and
analysis of loss on drying were conducted. Final performance
tests were performed by customers. No copies of any test results
are available at the present time.

e. Describe how the salt printing polymer is disposed of,
presently and prior to 1980, including but not limited to the
following:

1) describe how the process and/or storage equipment
is cleaned during disposal of the salt printing

polymer;

2) identify the compounds used to clean the process
and/or storage equipment when the salt printing polymer
is disposed; and,



SHAW, PITTMAN, POTTS & TROWBRIDGE

A PARTNERSHIP iINCLUDING PROFESSIONAL CORPORATIONS

Ms. Lynne A, Fratus
February 14, 1991
Page Five

3) describe how the cleaning compounds are disposed
of after cleaning the process and/or storage equipment.

Reply e: During the time the printing polymer process was
used, printing polymer was an expensive material and all of the
production was either sold or reprocessed. No printing polymer
was disposed of.

1) The equipment was cleaned with cold water only.

2) No cleaning compounds were used. The water rinsing
solution was also passed through charcoal and mixed with the salt
solution. See reply 2(b).

3) The waste salt solution was disposed of offsite at a
licensed landfill,

Section 3. CORPORATE INFORMATION (DISSOLUTION)

a: Identify the state and date of incorporation of Carroll
Products, Inc.

Reply a: July 19, 13949, New York.

b: Describe the circumstances surrounding the dissolution
of Carroll Products, Inc., including in your answer the
following:

1) the exact date of dissolution;

2) the names and addresses of any and all sharehold-
ers at the time of the dissolution;

3) the value of all assets distributed to each share-
holder as a result of the dissolution;
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4) the final dissolution of all assets, liabilities,
~and shares of Carroll Products, Inc.;

5) the identity of all parties to any transactions
relating to or arising out of the dissolution; and,

6) the identity of all documents relating to the
dissolution.

Reply b: Carroll Products was dissolved on October 5, 1984.

At the time of dissolution, the shareholders of Carroll
Products, Inc. were:

Dr. Rajendra N, Chadha
50 Las Brisas Circle
East Greenwich, RI 02818

Dr. Kailash C. Pande
2323 Country View Drive
Warwick, RI 02886

Mr. Mathew Tilghman West
Westview Drive
Westerly, RI 02891

Please note that Mr. West died in 1989.

Carroll Products, Inc. was liquidated simultaneously with a
sale of part of its assets to ICI Americas, Inc. The total cash
and assets distributed equally to the shareholders as a result of
this transaction was $1,109,813, which includes their original
investment of $29,661.

In exchange for a purchase price, ICI Americas, Inc.
received most of the tangible assets, intangible assets and good-
will of Carroll Products, Inc. The shares of Agency Realty and
Mortgage Co. ("A.R.M. Co."), a subsidiary of Carroll Products,
Inc., were distributed evenly to the shareholders. Agency Realty
and Mortgage Co. received the remaining assets and liabilities of
Carroll Products, Inc., including real estate located in Wood
River Junction, Rhode Island. The shares of Carroll Products,
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Inc., were retired and canceled, and the corporation was formally
liquidated by action of the Secretary of the State of New York.

The parties to the liquidation and sale of assets of Carroll
Products, Inc. were the three shareholder officers, Agency Realty
and Mortgage Co., ICI Americas, Inc., and the defunct
corporation.

Copies of the relevant documents are attached. See Exhibits
1-5,

c: State whether any business records of Carroll Products,
Inc. are still in existence. If the answer is yes, state the
location of these records and produce:

1) all documents relating to the disposal of any
wastes; and

2) all documents relating to the disposal of any
hazardous substances, hazardous waste or
solid waste at the Site.

Reply c: Some business records remaining from Carroll Prod-
ucts, Inc. are located at A.R.M. Co., P.O. Box 66, Wood River
Junction, RI 02894. However, these records are not complete.

In December 1979, there was a fire at Carroll Products, Inc. that
destroyed more than half of the facility, including the office
and records of Mr. M. T. West who was the individual primarily
involved in the day-to-day operations of the company, including
the disposal, if any, of waste. Because Mr. West has died, most
of the personal knowledge concerning any waste disposal has been
lost. In addition, when part of the assets of Carroll Products,
Inc. were purchased in 1984 by ICI Americas, Inc., some of the
relating business records were transferred to ICI's facility.
The records remaining at A.R.M. Co. were previously reviewed by
Mrs. Shirley Abasso, and only two manifests were found that may
potentially relate to the site at issue although the disposal
site is not identified. These manifests were also provided to
EPA in connection with the investigation concerning the Landfill
Recovery Site at which Carroll Products, Inc. was named as a
potentially responsible party. Because no site is specified, it
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is not possible to determine if the material listed was sent to
either of these sites. See Exhibit 8.

d: Identify any successor corporations or other entities
of Carroll Products, Inc.

Reply d: There is no successor corporation to Carroll Prod-
ucts, Inc. However, part of the assets of Carroll Products, Inc.
were purchased by ICI Americas, Inc., and the remaining assets
and liabilities were transferred to Agency Realty and Mortgage
Co.

e: If Carroll Products, Inc. was a subsidiary of another
corporation, identify such other corporation and state the dates
during which the parent/subsidiary relationship existed and the
names and addresses of that corporation's president, chairman of
the board and other officers.

Reply e: Carroll Products, Inc. was never a subsidiary of
any corporation,

f: Describe any asset purchase agreements, whereby some or
all of the assets of Carroll Products, Inc. were ever sold to any
other entity, including the date(s) of such agreement(s), and the
companies involved and the terms of such asset purchase
agreement(s).

Reply f: Carroll Products, Inc., sold a division and sub-
sidiary located in Philadelphia, PA to the Whitaker Corporation
in November 1983. 1In addition, part of the assets of Carroll
Products, Inc. were sold to ICI Americas, Inc. in October of
1984, Copies of the relevant documents are attached. See
Exhibit 6.
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g: 1f Carroll Products, Inc. has merged into another com-
pany, identify such company and the date of the merger.

Reply g: Carroll Products Inc. has not merged into another
company.

h: Describe in detail both the past and present corporate
and financial relationship of Carroll Products, Inc. and A.R.M.
Co., Inc.

Reply h: See reply 2(b)

i: Identify all assets and liabilities of Carroll Prod-
ucts, Inc. that were assumed by A.R.M, Co., Inc.

Reply i: See Carroll Products, Inc., Unanimous Consent of
Shareholders and Directors, dated September 30, 1985, Exhibit 4.

je Describe the nature of the business conducted by
Carroll Products, Inc.

Reply j: Carroll Products, Inc. engaged in the manufacture,
distribution and sale of photosensitizer and intermediate chemi-
cal products in the cosmetic and electronic industries. The
major portion of the business was distribution of products
imported from Japan and Korea.

k: Describe the nature of the business conducted by A.R.M.
Co., Inc.

Reply k: A.R.M. Co. blends cosmetic grade iron oxide and
manufactures animal feed.
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Section 4. FINANCIAL INFORMATION

a: Identify all liability insurance policies held by
Carroll Products, Inc. for the years 1975 to 1980. In identify-
ing such policies, state:

1) the name and address of each insurer and of the
insured;

2) the amount of coverage under each policy;

3) the commencement and expiration dates for each
policy;

1) whether or not the policy contains a "pollution
exclusion™ clause; and,

5) whether or not the policy covers sudden,
non-sudden or both types of accidents.

In lieu of providing this information, you may submit
complete copies of all insurance policies that may
cover the release or threatened release of hazardous
materials. ‘

Reply a: Copies of relevant insurance policies that could
be located are attached. See Exhibit 7. If additional policies
are located, they will be provided.

b: Provide copies of all income tax returns sent to the
Federal Internal Revenue Services by Carroll Products, Inc. in
the last five years, including copies of all exhibits and sched-
ules attached thereto.

Reply b: Carroll Products, Inc. was dissolved in 1984 and
has not filed federal income tax returns in the last five years.
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c: Provide copies of all financial statements for the past
five fiscal years for Carroll Products, Inc., including but not
limited to those filed with the federal and state Internal Reve-
nue Service and the Securities and Exchange Commission.

Reply c: Carroll Products, Inc. was dissolved in 1984 and
there are no financial statements for the last five years.

d: Identify all of Carroll Products, Inc.'s current assets
and liabilities and the person(s) who currently own or are
responsible for such assets and liabilities.

Reply d: See reply 2b.

e: Identify all subsidiaries and parent corporations of
Carroll Products, Inc.

Reply e: A.R.M. Co. was a subsidiary of Carroll Products,
Inc. :

f: Provide a copy of the most current Articles of Incorpo-
ration and By-laws of Carroll Products, Inc.

Reply f: The By-laws of Carroll Products Inc. are attached
as Exhibit 9. We are currently unable to locate the Articles of
Incorporation but will provide copies to EPA if they are located.

Sincerely yours,

Barbara A. Hindin
Attachments

cc: Dr, R.N, Chadha

M:0305MM4445.91
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Unanimous Consent of the Board of Directors and Shareholders
-- Adopting a Plan of Complete Liquidation and Certificate
of Secretary of Carroll Products, Inc.

IRS Form 966 -- Corporate Dissolution for Carroll Products.
Application for Certificate of Withdrawal -- State of Rhode
Island.

Unanimous Consent of Shareholders and Directors -- Instru-

ment of Transfer and Assignment and Assumption of
Liabilities.

Certificate of Dissolution - State of New York.

Asset sales agreements to Whittaker Corporation
Carroll Products and ICI American

Insurance policies of Carroll Products, Inc.
Two bills of Lading for P.S. Liquid Disposal.

By-laws of Carroll Products, Inc.

M:030SMM4445.91
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CARROLL PRODUCTS, INC.

Unanimous Consent of the
Board of Directors and Shareholders

of Carroll Products, Inc.

Adopting a Plan of Complete Liguidation

The undersigned, constituting all of the Directors of

Carroll Products, Inc., a New York corporation (the "Corpora-

tion"), hereby consent to the taking of the following action

for and on behalf of the Corporation.

RESCLVED:

RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

That in the judgment of the Board of Directors
and in the judgment of the Shareholders of the
Corporation, it is deemed advisable and for the
benefit of the Corporation that 1t be liquidated
and dissolved.

That a plan of complete ligquidation be, and it
hereby 1is, formulated to effect the liquidation
and dissolution of the Corporation in accordance
with the following votes, it being the action of
all of the Shareholders and the action of all of
the Directors of the Corporation.

That the Chairman of the Board, President or
Secretary of the Corporation be, and they hereby
are, individually, authorized to sell or other-
wise liquidate:iany and all of the properties of
the Corporation which in their judgment should
be sold or liguidated to facilitate the complete
liguidation and dissolution of the Corporation.

That the proper officers of the Corporation be,
and hereby are, individually, authorized and
directed to file Articles of Dissolution and all
other required documents, pursuant to appro-
priaté New York law, with the Secretary of the
State of New York to effect such liguidation and
dissolution.

That, after providing for all proper debts of
the Corporation, the remaining assets of the
Corporation, beé such assets in cash or in kind,
be distributed to the shareholders of the Corpo-
ration.



o

RESOLVED:

That the actions provided
resolutions providing for
tion and the distribution
shareholders be commenced

for in the foregoing
the complete liquida-
of its assets to its ]
as soon as practicable

and that such assets be distributed and the dis-
solution of the Corporation be completed as soon
as practicable, but in no event later than Sep-

tember 30, 1985.

RESOLVED: That the proper officers of the Corporation be,
and they hereby are, individually, authorized
and directed to pay all such fees and taxes and
to do or cause to be done such other acts and
things as they individually deem necessary or
proper in order to carry out the liquidation and
dissolution of the Corporation and to effect
fully the purposes of the foregoing resolutions.

IN WITNESS WHEREOF, the undersigned have caused this con-

sent to be executed this first day of,October, 1984.

Directors

Y Vel A

RAJENDRA N. CHADHA

KA~

KAILASH C. PANDE

Ve
5y ~ .
AIR AP

M. TILGHMAN WEST

Shareholders

DN Clasta

RAJENDRA N. CHADHA

AN

KAILASH C. PANDE

M. TILGHMAN WEST
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CERTIFICATE OF SECRETARY OF
CARROLL PRODUCTS, INC.

I; M. Tiighman West, do hereby certify that I am the duly
elected and acting Secretary of Carroll Products, Inc., a New
York corporation (the "Company") and that attached herefo is a
true and correct copy of the votes duly adopted by the unanimous
written consent of shareholders and by the unanimous written con-
gent of directors of the Coméany dated October 1, 1984 adopting
and approving a Plan of Complete Liquidation of the Company
which such votes remain in full force and effect in all respects
and-have not in any way been amended, rescinded or revoked.

IN WITNESS WHEREOF, I have caused this Certificate to be

executed this 5th day of October, 1984.

Secretary

P.92
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RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

That in the judgment of the Board of Directors
and in the judgment of the Shareholders of the
Corporation, it is deemed advisable and for the
benefit of the Corporation that it be liquidated
and dissolved.

That a plan ¢f complete liquidation be, and it
hereby is, formulated to effect the liquidatien
and dissolution of the Corporation in accordance
with the following votes, it baing the action of
all of the Shareholders and the action of all of
the Directors of the Corporation.

That the Chairman of the Board, Preaident or
Secretary of the Corporation be, and they hereby
are, individually, authorized to sell or other-
wise ligquidate any and all of the properties of
the Corporation which in their judgment should
be scld or ligquidated to facilitata the complete
iigquidation and dissolution of the Corporation.

That the proper officers of the Corporation be,
and hereby are, individually, autherized and
directed to file Articles of Dissolution and all
cther required documents, pursuant to appro-
priaté New York law, with the Secretary of the
State of New York to effect such ligquidation and
dissolution.

That, after providing for all proper debts of
the Corporation, the remaining assets of the
Corporation, be such assets in cash or in kind,
be distributed to the shareholders of the Corpo-
ration.

That the actions provided for in the foregoing
resolutions proeviding for the complete liquida-
tion and the distributien of its assets to its
shareholders be commenced as soon as practicable
and that such assets be distributed and the dise
solution of the Corporation be completed as soon
as practicable, but in ne event later than Sep-
tember 30, 1985.

That the proper officers of the Corporation be,
and they hereby are, individually, authorized
and directed to pay all such fees and taxes and
to do or cause to be done such other acts and
things as they individually deem necessary or
proper in order to carry out the ligquidation and
dissolution of the Corporation and to effect
fully the purposes of the foeregecing resolutions.
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Faza- 3’66

(Rev. December 1981)

Department of the Treasury
Internal Revenue Service

Corporate Dissolution or Liquidation
(Required under Section 6043(a) of the Internal Revenue Code)

OMB No. 1545-0041

Expires 11~30-84

;E Name of corporation Employer identification number
3 Carroll Products, Inc. 11-1622213
-
; Address (Number and street) Check type of return [X] 1120
> P.0. Box 66, Route 91 [J 1120 D1sC [ 1120L
£ | City or town, State and ZIP code 7 [ 1120m [] 11208
S Wood River, Jct., RI 02894 (] Other >
1 Date incorporated 2 Place incorporated 3 Type of liquidation
July 19, 1949 New York K] Complete ] Partial
i T di
4 Internal Revenue Service Service Center ax year ending
Center where last income Month Year
tax return was filed and Andover, Massachusetts
tax year covered 2 84
5 Date of: adoption of resolu- | 6 Tax year of final return . Ve e e e e e e e e e e 2 85
tion or plan of dissolution, or Was final return filed with a parent corporation (consolidated return)? . .. - Yes No

complete or partial liquidation
If “Yes,” enter:

Name of parent corporation P

Employer identification number P»

October 1, 1984

IRS Center where consolidated return was filed p»

T

7 Total number of shares outstanding at time of adoption of plan or liquidation

Preferred

~0-

Common

231

9 Section of the Code under which
the corporation is to be dis-
solved or liquidated

8 Dates of any amendments to
plan of dissolution

N.A 337

10 If this return concerns an amendment or supplement to a resolution or plan
for which a return was filed, give the date filed

N.A.

11. Liquidation Within One Calendar Month.—Please submit the statements
listed below for a domestic corporation if any of the shareholders claim
the benefit of section 333 and if the liquidation plan provides for (1) a
distribution to cancel or redeem all the corporation’s capital stock and (2)
transfer of all the corporation's property within 1 calendar month under
section 333.

(a) A description of the voting power of each class of stock.

(b) A list of all shareholders as of the date the liquidation plan was
adopted. Show the number of shares each shareholder owns in each class
of stock, the certificate numbers, and the number of votes each was en-
titled to cast concerning the adoption of the liquidation plan.

(c) A list of all corporate shareholders as of January 1, 1954. Show the
number of shares each one owned in each class of stock, the certificate
numbers, and the number of votes each was entitled to cast concerning the
adoption of the liquidation plan. Also explain all changes in corporate
ownership of stock after December 31, 1953, through the date the liquida-
tion plan was adopted.

"(d) A computation, as described in Regulation section 1.6043-2(b), of
accumulated earnings and profits. Foliow the format in Revenue Procedure
75-17, 1975-1 C.B. 677, and include all income and expenses accrued
up to the date all property is transferred.

Attach a certified copy of the resolution or plan, together with all amendments or supplements not previously filed.

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and

belief it is true, correct, and co7le:. QQA/

President

’Signature of officer

10/5/84
Date )

Title

Instructions

Paperwork Reduction Act Notice.—The Paperwork Reduction
Act of 1980 says we must tell you why we are collecting this in-
formation, how we will use it, and whether you have to give it to
us. We ask for the information to carry out the internai Revenue
laws of the United States. We need it to ensure that you are com-

plying with these laws and to allow us to figure and collect the

right amount of tax. You are required to give us this information.

1. Who must file.—A corporation files Form 966 if it is to be
dissolved or if any of its stock is to be liquidated. Exempt or-
ganizations are not required to file Form 966. These organizations
should see the instructions for Form 990 or 990-FF.

Shareholders electing to be covered under Code section 333
must also file Form 964 within 30 days after the date of adop-
tion of the plan of liquidation.

2. When to file.—File Form 966 within 30 days after the reso-
lution or plan is adopted to dissolve the corporation or liquidate

any of its stock. If the resolution or plan is amended or supple-
mented after Form 966 is filed, file an additional Form 966 within
30 days after the amendment or supplement is adopted. The ad-
ditional form will be sufficient if you show the date the earlier
form was filed and attach a certified copy of the amendment or
supplement and all other information required by Form 966 and
not given in the earlier form.

3. Where to file.—File Form 966 with the Internal Revenue
Service Center where the corporation is required to file its income
tax return.

4. Signature.—The return must be signed and dated by the
president, vice president, treasurer, assistant treasurer, chief ac-
counting officer, or any other corporate officer (such as tax
officer) authorized to sign. A receiver, trustee, or assignee must
sign and date any return required to be filed on behalf of a
corporation.

@U.S. Government Printing Otfice: 1982—2361-204/1

Form 966 (Rev. 12-81)



CERTIFICATE OF SECRETARY OF
CARROLL PRODUCTS, INC.

I, M. Tilghman West, do hereby certify that I am the duly
elected and acting Secretary of Carroll Products, Inc., a New
York corporation (the "Company'") and that attached hereto is a
true and correct copy of the votes duly adopted by the unanimous
written consent of shareholders and by the unanimous written con-
sent of directors of the Company dated October 1, 1984 adopting
and approving a Plan of Complete Liquidation of the Company
which such votes remain in full force and effect in all respects
and have not in any way been amended, rescinded or revoked.

IN WITNESS WHEREOF, I have caused this Certificate to be

executed this 5th day of October, 1984,

~

D ottt e
M. TilMhman West
Secretary



RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

That in the judgment of the Board of Directors
and in the judgment of the Shareholders of the
Corporation, it is deemed advisable and for the
benefit of the Corporation that it be liquidated
and dissolved.

That a plan of complete liquidation be, and it
hereby is, formulated to effect the liguidation
and dissolution of the Corporation in accordance
with the following votes, it being the action of
all of the Shareholders and the action of all of
the Directors of the Corporation.

That the Chairman of the Board, President or
Secretary of the Corporation be, and they hereby
are, individually, authorized to sell or other-
wise liquidate any and all of the properties of
the Corporation which in their judgment should
be sold or liguidated to facilitate the complete
liguidation and dissolution of the Corporation.

That the proper officers of the Corporation be,
and hereby are, individually, authorized and
directed to file Articles of Dissolution and all
other required documents, pursuant to appro-
priaté New York law, with the Secretary of the
State of New York to effect such ligquidation and
dissolution.

That, after providing for all proper debts of
the Corporation, the remaining assets of the
Corporation, be such assets in cash or in kind,

be distributed to the shareholders of the Corpo-
ration.

That the actions provided for in the foregoing
resolutions providing for the complete liguida-
tion and the distribution of its assets to its
shareholders be commenced as soon as practicable
and that such assets be distributed and the dis-
solution of the Corporation be completed as soon
as practicable, but in no event later than Sep-
tember 30, 1985. ‘

That the proper officers of the Corporation be,
and they hereby are, individually, authorized
and directed to pay all such fees and taxes and
to do or cause to be done such other acts and
things as they individually deem necessary or
proper in order to carry out the liquidation and
dissolution of the Corporation and to effect
fully the purposes of the foregoing resolutions.
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. 14ling fec: $8.00
DUPLICATE ORIQINAL OF
APPLICATION FOR
CERTIFICATE OF WITHDRAWAL
OF ,
CABROLL PROUCTS, INC.

To the Secretary of State
of the State of Rhode Island

Pursuant to the provisions of Saction 7-1.1-112 of the Generul Laws, 1956, as
amended. the undersigned corporation hareby apples for 8 Certificate of Withdrawal
from the State of Rhodo Island, and for that purpose submits the following statement:

FIRST: The name of the corporstion js  Carroll Products, inc. .

SECOND: 1t 18 Incorporated under the laws of New York ...
THIRD: It is not transacting business in the State of Rhode Island.
FOURTH : It hereby surrenders its authority to transsct business in Rhode Island.

FIFTH: It revukea the authority of its registered agent in Rhode Island to accept
gervice of process, and consents that service of process in any sction, suit or proceeding
Lbased upon any cause of action arising in Rhude Island during tha time the corporation
wag authorized to transact business in Rhode Island may thercafter be made on the
corporation by servioe thereof on the Secretary uf Slate of the State of Rhode Tsland.

S1xTH: The post-ofice addreas to which the Secretary of State may mal) a copy of any
process against the corporation that may be served op him is..P:0: Box 66, Route §1,
Wood River Junccion,. RI...02894

SEVENTH: The aggrogste number of shares which it has authority to issue, item-

izad by classes, par value of shares, shares without par value, and series, if uny, within a
clase, as of this date Is:

Tar Valua per Share
Numbor of ﬁnﬁ are m
hares Clase Segies Pas Valus
300 common “e No Par

EIGHTH : The aggregate number of its issued shares, itemized by clasaes, par value
of shares, shares without par value, and series, if any, within a class, as of this date is:

7+l G St &"E'E&E

231 common - No Par

cgum 400 (W §.70

~.eQ
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NINTH: The amount of ita stated capital as of this data le 8.7 2:82L
TENTH: All corporate taxes and fees due to the State of Rhode Island have been paid.

Dated...Septambere’ 3 1985

GARROLL PRODUCTS o INGu
By : Citntl

Its........ .President

BTATEOF RHODE ISLAND
CouNtYOR /Pfcv-ni~wel }
At............ﬁﬂ.a :'0/6-/’ <. in said ecounty on t.he-?i?n/ .day of
.. September . ny 19..83, befurv me personally appeaved....... ...
_Kailash C. Panda . who being by me first duly sworn, declared that he is the
President .. of .. Carrell Products, INC....... ..,
that he signed the foregoing document as such. Fresident ; ...of the

corporstion, and that the statements therein contained are true.

Nodary Publis
(NOTARIAL SEAL) MARTHA

b4 c'""mh,.-.‘“ " n- FRAN(:'S

[REE YT 1908

STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
OFFICE OF THE SECRETARY OF STATE
CERTIFICATE OF WITHDRAWAL
oF

CARROLL PRODUCTS, INC.

I, JOHN C. SNODGRASS, Acting Depudy... ... Secrelary of State of the State of
Rhode Island, hareby certify that duplcate originals of an Application of ..CARROLL ...... -
PRODUCTS, INCorrooooo e B0F 8 Certificate of Withdrawal trom this State,
duly signed and verified pursuant to the provisions of Chapter 7-1.1 of the General Laws,
1956, as amended, have been roceived in this office and are found to conform to law, and
that the foregoing is a duplicate original of the Application for such Certificate.

Witness my hand and the seal of the State
of Rhode Island thisdeh day of October

19485 .
A
RN A
AU Y/ G T /71 T 4 A
M‘*"ﬂ/.ﬁmyl :‘Sﬂ:‘r(rlzﬂpt 53:5:5‘ .

AT L eecememeses cWmicw
1 Cvisr e i G iR TR
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Souey WMot a0 B LS 0 !
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DEPARTMENT OF STATE

®ffice of the Secretary of State

Pronidence, K., Oct. 9 79 g5

tEdwands & Angell

Re: CARROLL PRODUCTS, INC.
§4ling fee $10.00 certificate of withdrawal

Received Payment

LeN R Aaavree.

Secretary of State.
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CARROLL PRODUCTS, INC.

Unanimous Consent of Shareholders and Directors

The undersigned, being all of the shareholders and
Directors of Carroll Products, Inc., a New York corporation
(the "Corporation'), hereby consents, pursuant tb the laws
of the State of New York to the adoption of the following
resolutions for and on behalf of the Corporation:

VOTED: That the Corporation enter into an Instrument
of Transfer with Agency Realty and Mortgage
Company ('"Agency') pursuant to which the
Corporation will transfer certain of its
assets to Agency, said Instrument of Trans-
fer is to be substantially in the form
attached hereto as Exhibit A with such
changes in text, form and terms as the

- officers hereinafter authorized executing
the same shall deem necessary and proper,
the execution and delivery of said Instrument
of Transfer to be conclusive evidence of the
due authorization thereof.

VOTED: That any officer of the Corporation be, and
each individually hereby is, authorized and
directed to execute and deliver said Instru-
ment of Transfer and to execute and deliver
any and all other documents and take any and
all other actions necessary to carry out the
purposes of the foregoing resolution.

IN WITNESS WHEREOF, the undersigned have executed this

Consent,gs of the 30th day of September, 1985.

N Clada

Ra jendra N. Chadha, as
Shareholder and Director

”

K g A

Kailash C. Pande, as
Shareholder and Director

) ~ -~
/. AL Pl 2 i—/

M. Tilghman West, as
Shareholder and Director



INSTRUMENT OF TRANSFER AND ASSIGNMENT
AND ASSUMPTION OF LIABILITIES

KNOW ALL MEN BY THESE PRESENTS:

That, CARROLL PRODUCTS, INC., a corporation organized and
existing under the laws of the New York (hereinafter called
"Assignor"), for valuable consideration to it paid by-Agency
Realty and Mortgage Company, a corporation organized and
existing under the laws of the New York (hereinafter called
"Assignee"), the receipt whereof is hereby acknowledged by
Assignor, in accordance with the provisions of a Plan_of
Liguidation of Assignor, adgpted by the directors and
shareholders of Assignor on October 1, 1984, has conveyed,
granted, bargained, sold, transferred, set over, assigned,
delivered and confirmed and by these presents does hereby
convey, grant, bargain, sell, transfer, set over, assign,
deliver and confirm unto Assignee, its successors and assigns,
forevef, subject to all mortgages, liens, encumbra;ces, lia-
bilities, obligations, charges and ccniingencies, if any, with
respect thereto, all cf Assignor's assets, properties and
business, of every kind and description, wherever located, as
the same shall exist on the effective date hereof, including
without limitation, all property,. tangible and intangible,
real, personal or mixed,lcash, securities, bank accounts, notes
receivable, accounts receivable, inventories, good will, the
~right to use Assignor's name, advances, deposits, prepayments,

work-in-process, raw materials, supplies, leaseholds, leasehold



improvements, utilities, tools, fixtures, machinery, eguipment,
vehicles, furniture, office furnishings and fixtures, claims
and rights to tax refunds and benefits, all other claims of all
kKinds, rights under contracts, franchiées, licenses, leases,
insurance policies, trade names; trademark applications; copy-
rights, copyright applications, patents, patent applications,
inventions, trade secrets, technical know-how, customers' lists
and files, and all books and records of Assignor; provided,
however, that then shall be excluded for the assets hereunder
the Assignor's shares of stock in the Assignee.

TO HAVE-AND TO HOLD the same to Assignee, its successors
and assigns, forever, on the following terms:

1. Assignor agrees that, at any time and from time to time
after the date hereof, it wiil, upon thevrequest and at the
expense of Assignee, do, execute, acknowledge and deliver or
will cause to be done, executed, aeknowledged and delivered all
such further acts, deeds, assignments, transfers, conveyances,
powers of attorney and assurances as may be requifed for the
better assigning, transferring, granting, conveving, assuring
and confiirming to Assignee or fof aiding and assisting in the
collection of, or the reduction to possession, any or all of
the assets and properties assigned, transferred, conveyed and
aelivered, or to be assigned, transferred, conveyed and
delivered to Assignee hereunder.

2. Assignor hereby names and irrevocably constitutes and
appoints Assignee, its successors and assigns, the true and

lawful attorney or attorneys of Assignor, with full power of



substitution, in the name of Assignee or in the name of
Assignor but on behalf and for the benefit and at the expense
of Assignee, its successors and éssigns, to demand and receive
from time to time any and all assets and properties hereby
assigned, transferfed, conveyed and delivered to Assignee to
give receipts, releases and acquittances for and in respect of
the same or any part thereof; to collect, for the account of
Assignee, all receivables and other items transferred to
Assignee as provided herein, and to endorse with the name of
Assignor any checks received on account of any such receivables
or other items; from time to time to institute and prosecute in
the name of Assignor or otherwise but at the expense and for
the‘benefit of Assignee, its successors and assigns, any and
all proceedings af law, in eqguity or otherwise which Assignee,
its successors or assigns, may deem proper in order to éollect,
assert or enforce any claim, right, title or interest of any
kind in or to the assets or properties hereby assigned,
transferped, conveyed and delivered, or intended go to be, to
defend or compromise any and all actiocns, suits o¥ proceedings,
in respect cf any of said assets or properties and to do all
such acts and things ;n rélation thereto as Assignee, its
successors or assigns, shall deem desirable. Assignor hereby
declares that the foregoing powers are coupled with an interest
and are and shall be irrevocable by Assignor or by its dissolu-
tion or in any manner or for any reason.

3. Assignee, in consideration of the covenants of Assignor

hereinbefore contained and other valuable consideration to it



paid by Assignor, the receipt of which is hereby acknowledged,
for itself and for its successors and assigns, does'hereby
-Covenant and agree with Assignor, its successors and assigns,
that it, Assignee, will assume, undertake, pay, satisfy,
discharge, and perform all the legally enforceable debts,
liabilities, obligations, contracts and commitments, of
Assignor of every kind, character or description, fixed or
contingent, known or unknown, outstanding at the close of
business on the effective date hereof, and will indemnify, save
harmless and exonerate Assignor, its successors and assigns,
from and against all actions, claims, and demands in respect
thereto.

This instrument shall be effective at the opening cf
business on the date hereocf, and shall be bincing upon and
inure to the 5enefit of the parties hereto and their respective
successors and assigns.

IN WITNESS WHEREOF, as of the 3Cth day of SeptFmber, 1985,
Assignor and Assignee have caused these presents and several
counterparts herecf to be executed in =heir respective names

N
and behalf by their respective officers, thereuntc duly
authorized.

CARROLL PRODUCTS, INC.

: | 2 .

s Al oy
AGENCY REALTY AND MORTGAGE COMPANY




LEGAL SUPPLY CO. ONE COMMERCE DRIVE, CRANFORD, NEW JERSEY 07016 @ EDR1Y

G uqIyx3




State of New York
: LSE 055539

Brpartment of State

I hereby certify that | have compared the annexed copy with the original document filed by the Departmenti of Siate and that the same is

a correct transcrip! of said original.

AuG 161988

Witness my hand and seal of the Department of State on

Secretary of Siate

380507-004 112 87,
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~ CEPTIFICATL OF DISSOLUTION
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CARROLL PRODUCTS, INC.

QL
UNDER SECTLO!\ 1003 OF THF BUSTNESS. Cogpop:r.zcm Leg

e —

WE, THE UNDERS}GNED, ¥

.1,  The name of the corporation is s..en'oll Produc:s, 1_25‘:‘4““_“,

€ AT
2. The certificate of incorpora..ion ‘was filed—tn “the deZ"

partment of state. on-the 19th of July, 1949. h 'r:r!_‘

3. The name_and. address-of - each-of 1rsofficers and di';e_c_-

CTOYTS 1S >

KAME : : TITLE ' ADDRESS

vu .

-~ Rajendra N. Chadha <. Director, Chairmsn__ S Las Brisas cﬁé’i:"’,

— — vf~the Board & ‘East Greenwicn, Ri
-7 Treasurer Ce

Yxtigsir o rande Direﬁoz_&_zusi-——%—shmwd “Drive

dent~ . . Westerly, R1

..Director—&- Secre—'—‘& Wéstview Drive
_ tary e Uesterlv- RL -

That this corpo—etion elects to dissolve. r

ez °
Dissolution was authorized in the fo;lowing manner :

By written Unenimous Consent .of the Shate'!OLQE“=
.. ———_. &nd -‘Directors of the corg_;ration.

- e e

- - Ih k'I‘I'M-:SS HHEREOF we have signed tLI_LE__:.e.:.:.Lf.Lca“ on—the

aJ 7 aa§ f-September“'l?SS and we affirm the statements con:ained
therein as true _under penalties -of*pcrjury
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SALE BY CARROLL PRODUCTS ENTERPRISES, INC. ("CPE")
OF ITS. BUSINESS TO -
WHITTAKER CORPORATION ("WHITTAKER")
DECEMBER 15, 1983

Closing Memorandum

A.closing was held at the offices of Edwards & Angell,
special counsel for CPE, on Thursday, December 15, 1983. Present
were: Rajendra N. Chadha, Chairman of the Board of CPE and
its parent company, Ca;roll Products, Inc. ("Carroll'); Kailash C.
Pande, President.of CPE and Carroll; M. Tilghman West, Secretary
of CPE énd Carroll; Paul A. Javorski, Comptréller of CPE and
Carroll; E. Colby Cameron of Edwards & Angell; Gregory T.

Parkos, Vice President of Whittaker; Ricﬁard August, Group
Controller- of Whittaker and Gordon J. Louttit, Assistanﬁ General
Counsel of Whittakef.

All élosing.documents as below indicated were dated and
executed on December 15, 1983 and in connection therewith
Whittaker wire transferred $514, 300 to CPE's account at Fleet
National Bank as required by Section 2.3(a) of the Asset Pur-
chase Agreement, delivered its $20,000 check to the Whittaker- CPE
hold-back account and immediately after the closing said check

as endorsed was delivered to Merrill Lynch for deposit in the



escrow account ofIGordon J. Louttit and.E. Colby Cameron as
escrow agents and thereafter invested in the Merrill Lynch
Government Fund, Inc., and Whittaker delivered its separate
$54,000 check to CPE as required by Sec#ion 2.3(c) of the
Asset Purchase Agreement. Fleet National Bank confirmed the
receipt of the wire transferred funds in the afternoon of
December 15, 1983.

INDEX OF DOCUMENTS

1. Asset Purchase Agreement together with Exhibits.
2. CPE's Schedule. . .
3. CPE Effective Date Statement.

4. Bill of Sale.

5. Lease.

6. Certificate of Insurance.

7. Guaranty of Carroll.

8. Escrow Agreement.

9. Copy of $20,000 Whittaker check for hold-back account.

' 10. Receipt by CPE for wired funds in the amount of $514,300.

11. Copy of $54,000 check from Whittaker to CPE. At the
closing Paul Javorski took possession and deposited the

same to CPE's account at Fleet National Bank.

12. CPE bring-down certificate.



13.
14.
15;
16.
17.
18.
19.
20.
21.
22.
23.
24.
25.
26.

27.
28"

29.

30.

whittaker bring-down certificate.

Whittaker authorization for Gregory T. parkos.
Opinion of counsel for Whittaker.

Notice by Carroll to Whittaker of union contract.

Copy of Union Contract.

CPE Secretary's Certificate.

Minutes of Special Meeting of Directors of CPE.
Secretary's Certificate for Carroll.

Minutes of Special Meeting of Stockholders of Carroll.
Minutes of Special Meeting of Board of Directors of Carroll.
Certificate of Good Standing of CPE in Pennsylvania. K
Ceftificaté of Good Standing of Carrolllzn New Yo;k.

Certificate of Good Standing of Carroll in Rhode Island.

Certified copy of Articles of Incorporation of CPE in
Pennsylvania.

Certified copy of Articles of Incorporation of Carroll
in New York. :

Instrument of Transfer dated May 16, 1983 from Carroll
to CPE.

Opinion of Edwards & Angell.

POST CLOSING DOCUMENTS

UcCc-3 financing statements as filed with the appropriate
filing offices.
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (the "Agreement") is
made and entered into as of this 15th day of December, 1983 by
and between CARROLL PRODUCTS ENTERPRISES, INC., a Pennsylvania
corporation ("CPE") and WHITTAKER CORPORATION, a California
corporation ("Whittaker"). .

RECITALS:

A. CPE, which does business as Schuylkill Chemical
Co.,. is engaged in the business of the manufacture, sale, and
distribution of specific chemicals, namely chloride salts of
potassium, sodium, and ammonia used in the food, photographic,
and pharmaceutical manufacturing processes (the "Business").

B. The Business is conducted primarily at CPE's
facility located at 2346 West Sedgley Avenue, Philadelphia,
Pennsylvania 19132 (the "Facility").

C. CPE desires to sell to Whittaker the Business,
including substantially all of the assets of CPE (except those
hereinafter specifically excluded from such sale), and
Whittaker desires to acquire such Business and assets on the
terms and conditions hereinafter set forth.

D. CPE is a wholly owned subsidiary of Carroll
Products, Inc., a New York corporation ("Carroll"). In addi-
tion to its ownership of CPE, Carroll owns and operates several
other businesses including, without limitation, Mitchell Manu-
facturing Co., Agency Realty and Mortgage Company, Carroll
Products Far East Limited, King's Laboratory Inc., and Organic

Chemicals, Inc. It is not the intent of this Agreement that

Carroll sell or Whittaker purchase any assets of any other
business entity of Carroll other than the business and assets
as herein set forth of CPE.

AGREEMENT:
NOW, THEREFORE, in consideration ofi;he premises and
the mutual promises contained herein, the par®ies hereto cove-

nant and agree as follows:

1. Agreement to Sell and Agreément to Purchase.

1.1 Assets to be Conveyed. On the terms and subject
to the conditions set forth in this Agreement, on the Closing
Date (as that term is hereinafter defined) CPE shall convey,
transfer, assign, sell and deliver to Whittaker, and Whittaker




shall acquire, accept and purchase, all of the following
assets, properties and rights of CPE (herelnafter collectively
referred to as the "Acquisition Assets"):

(a) All inventories of raw materials, work in
process, finished goods, office supplies, drums, containers,
tote bins and other packing materials, spare parts, safety
equipment, maintenance supplies and other similar items of CPE
which exist on the Closing Date and which relate to the Busi-
ness, including, without limitation, the inventories of mate-
rials, work in process and finished goods located at the Facil-
ity on the Closing Date or in transit to or from the Facility,
but excluding inventories of raw materials, work in process, or
finished goods which are not of merchantable gquality as deter-
mined by Whittaker in good faith (the inventories to be con-
veyed to Whittaker hereunder being collectively referred to
hereafter as the "Inventory");

(b) The Business, together with all material
books, records and accounts, correspondence and production
records, -and any confidential information which has been
reduced to writing, relating to or arising out of the Business,
or copies thereof where it is appropriate for CPE to retain the
originals thereof except any items of the foregoing agreed
between Whittaker and CPE to be kept by CPE subject to )
Whittaker's right of access thereto, all of which items are
specifically listed in Section 1.1(b) of that certain schedule
of even date herewith ("CPE's Schedule") executed by the Presi-
dent and the Secretary of CPE and delivered to Whittaker con-
currently with the execution hereof;

(c) All rights of CPE under express or implied
warranties from the suppllers of the Business with respect to
the Acquisition Assets;

(d) All accounts and notes receivable of CPE,
including all payments, in cash or otherwise received with
respect thereto after the Effective Date and all security for
the payment therefor shown on Section 1.1(d) of CPE's Schedule
(the "Trade Accounts Receivable"), none of which shall be more
than ninety (90) days old on the Effective Date. The payment
by the account debtors of the accounts and notes to be conveyed
to Whittaker hereunder are hereby guaranteed hy CPE to
Whittaker, as further provided in Section 6.11 hereof;

(e) Except as noted in CPE's Schedule, the motor
vehlcles and other rolling stock owned by CPE on the Closing
Date and used in the Business, all of which are listed in
Section 1.1(g) of CPE's Schedule (the "Motor Vehicles");



(£) All of the machinery, equipment, tooling,
dies, tools, laboratory equipment and furniture owned by CPE on
the Effective Date, located at the Facility and used in the
Business (the assets to be conveyed to Whittaker pursuant to
- this clause (f) are hereinafter collectively called the "Fixed
Assets");

(g) All of CPE's right, title and interest in
and to each patent, patent application, copyright, copyright
application, trademark, trademark registration (in any such
case, whether registered or to be registered in the United
States of America or elsewhere) applied for, issued to or owned
by CPE (including a limited right to use the tradename or
trademark "Schuylkill" only in connection with the products of
the Business) substantially relating to the Business and all
processes, inventions, trade secrets, computer programs, formu-
las, intellectual property, know-how and other intangible prop-
erty owned by CPE or which CPE has the right to use and assign
to Whittaker, relating to the Business (the assets to be con-
veyed to Whittaker pursuant to this clause (g) are hereinafter
collectively called the "Proprietary Rights"); and

(h) Except as speéifically provided in Section
1.2 hereof, all other assets and properties of CPE existing on
the Closing Date.

1.2 Excluded Assets. In addition to those assets
excluded from the definition of Acquisition Assets in Section
1.1 hereof, and notwithstanding anything contained in Section
1.1 hereof to the contrary, CPE is not selling, and Whittaker
is not purchasing, pursuant to this Agreement, any of the
following, all of which shall be retained by CPE (hereinafter
referred to collectively as the "Excluded Assets"):

(a) any cash of CPE except any cash or other
payments received by CPE in payment of Trade Account Receivable
after the Effective Date;

(b) any Prepaid Items, including deposits and
similar items;

(c) any claims asserted by CPE in any litigation
invelving CPE, whether or not disclosed in Section 4.7 of CPE's
Schedule other than claims of CPE arising out of any breach of
ahy express or implied warranties relating to any of the Acqui-
sition Assets;

: (d) any intercompany receivables and any
accruals (including any for bonuses or other forms of compensa-
tion) among CPE and Carroll or any other affiliated entity, or



notes receivable from any officer, director, or employee of any
of the foregoing;

(e) all governmental licenses, permits, and
other authorizations relating to the conduct of the Business’
until such time as such may be transferred by CPE in accordance
with applicable law; and ‘

(f) any and all obsolete, "off spec", slow
moving and other inventory not of merchantable gquality or
otherwise agreed by the parties to be retained by CPE.

1.3 Further Assurances. From time to time after the
Closing, CPE will execute and deliver to Whittaker such instru-
ments of sale, transfer, conveyance, assignment and delivery,
consents, assurances, powers of attorney, and other instruments
as may reasonably be requested by counsel for Whittaker in
order to vest in Whittaker all right, title and interest of CPE
in and to the Acquisition Assets and otherwise in order to
carry out the purpose and intent of this Agreement.

1.4 Closing. The closing of the transactions herein
contemplated shall, unless another date, time or place is
agreed to in writing by the parties hereto, take place at the
offices of Edwards & Angell, 2700 Hospital Trust Tower,
Providence, Rhode Island at 10:00 a.m., local time, on
December 15, 1983 or closest business day thereto following
receipt by Whittaker of the Effective Date Statement referred
to in Section 2.2.1 hereof but in no event later than

- December 22, 1983 (the "Closing" or the "Closing Date").

2. Consideration to be Paid by Whittaker.

2.1 Amount. In consideration of the transfer of the
Acquisition Assets, Whittaker will pay to CPE an amount equal
to the sum of:

(a) $410,000; and
(b) the book value of trade accounts receivable

and raw material, work in process, finished goods and container
inventories on the Effective Date.

2.2 Determination of Effecfive Date Statement.

2.2.1 Preparation of Effective Date Statement;
Assumption of Liabilities. CPE will prepare and present to
Whittaker a statement as of November 28, 1983 (the "Effective
Date Statement"), setting forth the book value as of such date
of the Acquisition Assets being conveyed to Whittaker pursuant




hereto, the value of the Trade Accounts Receivable, and the
value of the trade accounts payable to the extent that such
trade accounts payable are to be assumed by Whittaker pursuant
to the terms of Section 2.3(c) hereof (the "Assumed Accounts
"Payable"). The Effective Date Statement shall be accompanied
by a certificate executed by the chief financial and accounting
officer of CPE stating that such statement fairly preseéents the
book value of the Acquisition Assets, the Trade Accounts
Receivable and the Assumed Accounts Payable. Whittaker and its
representatives and accountants shall have the right to review
the workpapers of CPE used in preparing the Statement and shall
have full access to the books, records, properties and person-
nel of the Business for purposes of verifying the accuracy and
fairness thereof.

2.2.2 Payment of Certain Expenses. CPE and
Whittaker shall each pay the fees and disbursements of their
respective internal and independent accountants and other
personnel incurred in the initial preparation, review, and
final determination of the Effective Date Statement.

2.3 Payment of Purchase Price. The purchase price
for the Acquisition Assets shall be paid by Whittaker as
follows: ‘

(a) At the Closing Whittaker shall pay by certi-
fied or other bank check or by wire transfer to CPE's account,
No. 81-588-0596, at Fleet National Bank, main branch,
Providence, -Rhode Island, Five Hundred Fourteen Thousand Three
Hundred Dollars ($514,300);

(b) On the Closing Date Whittaker will deliver
into an interest-bearing account designated "Whittaker-CPE
Hold-Back Account", the sum of Twenty Thousand Dollars
($20,000) as security for the guarantee granted in Section 6.11
hereof, to be disbursed to CPE upon satisfaction of the
requirements set forth in such section.

(c) At the Closing Whittaker will pay by check
the amount of $54,000 representing the entire amount of all
trade accounts payable agreed by Whittaker to be paid by it
hereunder and CPE will thereafter pay and discharge, and hold
Whittaker harmless with respect to, all trade accounts payable
exXisting on the Effective Date.

2.4 Allocation. The Purchase Price of the Fixed
Assets and Goodwill shall be allocated by both Whittaker and
CPE as follows:




Asset Item Allocation

Machinery & Equipment $160,000
Laboratory Equipment : " 10,000
Furniture & Fixtures 10,000
Goodwill 230,000

Both parties agree to use the above allocation in
connection with all disclosures for federal, state, and local
tax purposes. :

3. Assumption of Executory and Other Liabilities.

3.1 Executory Liabilities Assumed by Whittaker. As
further consideration for consummation of the transactions con-
templated hereby, subject to Section 3.2 hereof, at the Clos- )
ing, Whittaker shall assume and agree to thereafter perform all
executory liabilities of CPE with respect to all customer
orders for sales of CPE's products in the ordinary course of
business in effect on the Effective Date to the extent not then
performed by CPE, and assigned to Whittaker pursuant to Section
1.1(d) hereof.

3.2 Liabilities Not Assumed by Whittaker. Whittaker
shall not be deemed by anything contained in this Agreement to
have assumed and CPE hereby agrees to indemnify Whittaker and
hold it harmless with respect to:

(a) Any liability of CPE to any person or
entity, the existence of which constitutes a breach of any
covenant, agreement, representation, or warranty of CPE con-
tained in this Agreement;

(b) Any liability of CPE for any federal, state
or local income or franchise taxes, state or local property
taxes or other taxes of any kind or description;

(c) Any accrued or other liability for contribu-
tions or payments to be made in respect of service during
periods through the Closing Date with respect to employee wages
or under any employee pension benefit plan (as defined in Sec-
tion 3(2) of the Employee Retirement Income Security Act of
1974, as amended ("ERISA")) or other employee benefit plan
maintained for the employees of CPE who are participants
therein up to the Closing Date, or any other liability related
to employees including wages, vacation pay, or holiday bonuses;

. (d) Any liability or obligation which CPE may
owe to any division, subsidiary or affiliate of Carroll and any
liability or obligation CPE may owe to any officers, directors,



or key employees thereof resulting from any loans, advances,
deferrals of compensation and other benefits or other transac-
tions resulting in the creation of any indebtedness by CPE to
any such person or affiliate from such persons to CPE the
Parent, of any such affiliate;

(e) Any liability or obligation (contingent or
otherwise) of CPE arising out of any threatened or pending
litigation, or dispute arising prior to the Closing Date for
services rendered or goods provided to CPE, whether or not set
forth in Section 4.8 of CPE's Schedule, except to the extent
assumed by Whittaker in Section 6.9 hereof;

(f) Any liabilities, obligations, or damages to
persons or property arising out of defects in products sold by
CPE prior to the Closing Date or sold by Whittaker on or after
the Closing Date if the defective product was part of work in
process or finished goods Inventory on the Closing Date, except
to the extent assumed by Whittaker in Section 6.9 hereof;

_ (g) Any liability or obligation for any viola-
tion by CPE under any law, rule, or regulation, including any
of the foregoing relating to harm to the environment, or for
any treatment, disposal, or storage of any waste material, pro-
cess water, or inventory not purchased by Whittaker under this
Agreement;

(h) Other than as set forth in Section 2.3(c)
hereof, any trade accounts payable; and

(i) Any liability or obligation of CPE arising
out of or relating to any alleged condition or activity affect-
ing the environment at the Facility or elsewhere;

(j) Any liability of CPE not specifically
assumed pursuant to the terms of this Agreement.

4. Representations and Warranties of CPE. CPE repre-
sents and warrants to Whittaker that, as of the Closing Date:

4.1 Organization and Good Standing. CPE is a corpo-
ration duly organized, validly existing, and in good standing
under the laws of the State of Pennsylvania with full corporate
power to carry on the Business as it is now and has since its
organization been conducted, and to own, lease or operate the
properties and assets of the Business it now owns, leases or
operates. CPE is qualified to do business and is in good
standing in each jurisdiction in which the nature of the Busi-
ness or the character of its properties makes such qualifica-
tion necessary. All of the outstanding shares of CPE are owned




by Carroll, free and clear of all liens, security interests,
charges, encumbrances, voting trusts and other like arrange-
ments. ’ :

4.2 Authorization of Agreement. CPE has all requi-
site corporate power and authority to enter into this Agreement
and to consummate the transactions contemplated hereby. This
Agreement and all other. agreements and instruments to be exe-
cuted by CPE in connection herewith have been (or upon execu-
tion will have been) duly executed and delivered by CPE, have
been effectively authorized by all necessary action, corporate
or otherwise, and constitute (or upon execution will consti-
tute) legal, valid and binding obligations of CPE.

: 4.3 Ownership of Acquisition Assets. CPE is the law-
ful owner of, or has the right to use and transfer to
Whittaker, each of the Acquisition Assets, and the Acquisition
Assets are free and clear of all liens, mortgages, pledges,
security interests, restrictions, prior assignments, encum-
brances and claims of any kind or nature whatsocever, except for
any of the foregoing disclosed in Section 4.3 of CPE's Sche-
dule. The delivery to Whittaker of the instruments of transfer
of ownership contemplated by this Agreement will vest good,
marketable, and exclusive title to the Acquisition Assets in
Whittaker, free and clear of all liens, mortgages, pledges,
security interests, restrictions, prior assignments, encum-
brances and claims of any kind or nature whatsoever, except for
any of the foregoing disclosed in Section 4.3 of CPE's Schedule.

4.4 Subsidiaries. CPE has no interest, equity or
otherwise, in any other person, firm, corporation, partnership,
limited liability company, or other business entity.

4.5 Effective Date Statement. The Effective Date
Statement was prepared from the books and records kept by CPE
for the Business in accordance with generally accepted account-
ing principles consistently applied.

4.6 Property of CPE Relating to the Business.

4.6.1 Tangible Personal Property. There are
listed in Section 4.6.1 of CPE's Schedule (i) a description and
the location of each item of tangible personal property (other
than Inventory) owned by, or in the possession of, CPE which is
to be transferred to Whittaker pursuant hereto having on the
date hereof a depreciated book value per unit in excess of Two
Thousand Dollars ($2,000); (ii) an identification of the owner
of, and any agreement relating to the use of, each item of
tangible personal property the rights to which are to be trans-
ferred to Whittaker pursuant hereto under leases or other simi-
lar agreements which provide for rental payments at a rate in




excess of Two Hundred Fifty Dollars ($250) per month; and (iii)
an identification of the owner of, and any agreement relating
to the use of, each motor vehicle not owned by CPE the rights
to which are to be transferred to Whittaker pursuant hereto.
Except as indicated in section 4.6.1 of CPE's Schedule, each
item of such tangible personal property is in- good operating
condition and repair.

4.6.2 Intangible Personal Property. There is
listed in section 4.6.2 of CPE's Schedule (i) an identification
of each United States and foreign patent, patent application,
invention disclosure, trademark, trademark registration and
computer program in each such case within the definition of
Acquisition Assets, and application for any of the foregoing
owned by CPE and (ii) a true and complete list of all licenses:
or similar agreements or arrangements to which CPE is a party
either as Licensee or Licensor for each such item of Intangible
Personal Property relating to the Business ("Intangible Per-
sonal Property"). Except as indicated in Section 4.6.2 of
CPE's Schedule:

(a) During the two-year period preceding the
date hereof there have not been any actions or other judicial
or adversary proceedings involving CPE concerning any of such
items of Intangible Personal Property, nor to the best knowl-
edge of CPE, is any such action or proceeding threatened;

(b) CPE has the exclusive right and authority to
use said items of Intangible Personal Property in connection
with the conduct of the Business in the manner presently con-
ducted; such use does not conflict with, infringe upon or
viclate any trademark or, to the best of CPE's knowledge, any
patent, or registration of any other person, firm or corpora-
tion; and no other person or entity owns any right, title or
interest in and to said items;

(c) There are no outstanding, and to the best
knowledge of CPE, no threatened disputes or disagreements with
respect to any Intangible Personal Property; and

(d) The conduct of the Business does not con-
flict with wvalid patents, trademarks, or trade names of others
in any way likely to affect materially and adversely the assets
or condition (financial or otherwise), or prospects of the
Business.

4.7 Agreement Not in Breach of Other Instruments.
Except as indicated in Section 4.7 of CPE's Schedule, the exe~-
cution and delivery of this Agreement by CPE and the consumma-
tion of the transactions contemplated hereby will not result in

~



a breach of any of the terms and provisions of, or constitute a
default under, or conflict with, any Contract or any other
material agreement, indenture or other instrument to which CPE
is a party or by which CPE is bound, CPE's Articles of Incorpo-
ration or Bylaws, any judgment, decree, order or award of any
court, governmental body or arbitrator, or any law, rule or
regulation applicable to CPE.

4.8 Litigation. Except for claims listed in Section
4.8 of CPE's Schedule, there are no claims, disputes, actions,
proceedings or investigations of any nature pending or, to the
best knowledge of CPE, threatened against or involving the
Business or its assets or any of the respective officers,
directors or employees of the Business in connection with its
operations.

4.9 Regulatory Approvals. All consents, approvals,
authorizations and other requirements prescribed by any law,
rue or regulation which must be obtained or satisfied by CPE
and which are necessary for the execution and delivery by CPE
of this Agreement and the documents to be executed and deli-
vered by CPE in connection herewith have been obtained and
satisfied.

4.10 Compliance with Law. Except as set forth in
Section 4.10 of CPE's Schedule, CPE has not violated, and on
the date hereof does not violate, in any material respect any
federal, state,. local or foreign laws, regulations or orders
(including, but not limited to, any of the foregoing relating
to employment discrimination, occupational safety, environmen-
tal protection, conservation, or corrupt practices), the
enforcement of which would have a material and adverse effect
on the results of operations, condition (financial or other-
wise), assets, properties or prospects of the Business, neither
has CPE received any notice, whether actual or constructive, of
any such wviolation.

4.11 Inventory. Except for that Inventory which is
excluded by Whittaker from purchase pursuant to this Agreement,
as second quality material and that Inventory identified by CPE
in Section 4.11(a) of CPE's Schedule, the Inventory is good and
merchantable, first quality material and is salable in the
ordinary course of business at the prices generally charged for
like material of first quality, and the quantities of all
Inventory are reasonable and justified in the present circum-
stances of the Business. All good and merchantable Inventory
purchased hereunder is set forth in Schedule 4.11(b) of CPE's
Schedule.

4.12 Conduct of Business. The Business has been con-
ducted from the Effective Date through the Closing Date in
accordance with prior practice and in the ordinary course and
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without limiting the generality of the foregoing, CPE has not:
(a) entered into any material transaction not in the ordinary
course of business; (b) sold or transferred any of the assets
used in the Business except Inventory sold in the ordinary
course; (c) mortgaged, pledged, or encumbered any of the prop-
"erties or assets of the’ Business; (d) significantly amended,
modified or terminated any material contract affecting the
Business; (e) made any increase in, or any commitment to
increase, the compensation payable to any of the officers,
employees or agents of the Business; or (f) materially altered
the manner of keeping books, accounts or records of the Busi-
ness or the accounting practices therein reflected;

4.13 Other Information. The information provided and to
be provided by CPE to Whittaker in this Agreement or in CPE's
Schedule or in any other writing pursuant thereto does. not and
will not contain any untrue statement of a material fact or
omit to state a material fact required to be stated herein or
therein or necessary to make the statements and facts contained
herein or therein, in light of the circumstances in which they
are made, not false or misleading. Copies of all documents
heretofore or hereafter delivered or made available to
Whittaker pursuant hereto were or will be complete and accurate
records of such documents.

5. Representations and Warranties of Whittaker.
Whittaker represents and warrants to CPE that:

5.1 Organization and Corporate Authority. Whittaker
is ‘duly organized, validly existing and in good standing under
the laws of the State of California and has all requisite
corporate power and authority to enter into this Agreement and
to consummate the transactions contemplated hereby. This
Agreement and all other agreements herein contemplated to be
executed in connection herewith have been (or upon execution.
will have been) duly executed and delivered by Whittaker, have
been effectively authorized by all necessary action, corporate
or otherwise, and constitute (or upon execution will consti-
tute) legal, valid, and binding obligations of Whittaker.

5.2 Agreement Not in Breach of Other Instruments.
The execution and delivery of this Agreement, the consummation
of the transactions contemplated hereby and the fulfillment of
the terms hereof will not result in a breach of any of the
terms or provisions of, or constitute a default under, or con-
flict with, any material agreement, indenture or other. instru-
ment to which Whittaker is a party or by which it is bound,
Whittaker's Articles of Incorporation or By-laws, any judgment,
‘decree, order, or award of any court, governmental body, or
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arbitrator, or any law, rule, or regulation applicable to
Whittaker.

5.3 Regulatory Approvals. All consents, -approvals,
authorizations, and other requirements prescribed by any law,
rule, or regulation which must be obtained or satisfied by
Whittaker and which are necessary for the consummation of the
transactions contemplated by this Agreement have been obtained
and satisfied.

5.4 Disclosure. No representation or warranty made
by Whittaker contained in this Agreement or in any other writ-
ing furnished pursuant hereto contains or will contain an
untrue statement of a material fact or omits or will omit to
state a material fact required to be 'stated herein or therein
or necessary to make the statements and facts contained herein
or therein, in light of the circumstances in which they were or
are made, not false or misleading.

6. Certain Understandings and Agreements of the
Parties. :

6.1 Confidential Information. All information
obtained by Whittaker relating to the conduct of the various
businesses operated by Carroll except such information relating
to the Business and the transactions contemplated hereby, and
all information obtained by CPE relating to the wvarious chemi-
cals business conducted by Whittaker shall be kept confidential
and shall not be used by it for any purpose other than in con-
nection with the transactions contemplated hereby. All docu-
ments delivered by either party to the other not relating to
the transactions herein contemplated shall be returned to the
party providing such document. The foregoing shall not apply
to (i) any information generally available to the public on the:
date hereof or which becomes generally ‘available to the public
through no fault of the party using such information, (ii) any
information obtained from a third . party having the right to
disclose such information; and (iii) any information known by
the party using such information prior to September 14, 1983.

6.2 Payreoll. As an accommodation to Whittaker, CPE
will continue to process the payroll for its employees from the
Effective Date who become employees of Whittaker as of the
Closing Date until such time as it is mutually agreed to
discontinue this service.  Whittaker will remit the amount of
the payroll and any related employer payroll taxes within three
business days of notification by CPE of the amount thereof. 1If
such service extends beyond January 31, 1984 Whittaker will pay
CPE ‘$35.00 for each payroll so processed. Under no circum-
stances shall such employees of CPE retained by Whittaker after
the Closing Date be deemed employees of CPE for any purposes.
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(a) CPE will deposit all payroll withholdings
and employer payroll taxes in accordance with applicable
federal, state,

and city regulations or terms .of the existing
labor or union agreements.
(b) Whittaker agrees to reimburse CPE for the
cost of overnight mail service used in the delivery of such
payrolls and related items

6.3 Post-Closing Reconciliation.
ness days of the Closing Date,

Within seven busi-
representatives of CPE and
Whittaker will meet  for the purpose of reconciling any amounts

due to CPE or Whittaker arising from, but not limited to, the
following items occurring since the Effective Date:

(a) Any payments received by CPE with respect to
the Trade Accounts Receivable;

(b) All payroll and related disbursements made
by CPE in accordance with Section 6.2 above; and

(c) Any disbursements with respect to CPE's
letters of credit for raw materials inventory which have
]

cleared CPE's bank but which materials had not been received as
of the Closing Date.

Any amounts due to the parties hereunder will be offset against

each other and any net amount remaining will be remitted to the
party entitled thereto within three days of such meeting.

6.4 Bulk Sales Laws. Whittaker acknowledges that it
does not intend to seek the protection afforded by compliance
with the notification requirements of the Bulk Sales Laws in

force in the jurisdictions in which such laws may be applicable
either to CPE or to the transactions contemplated by this
Agreement.

6.5 Covenant Not to Compete

(a)

Subject to the Closing having occurred
without the prior written consent of Whittaker,

CPE will not,
directly or indirectly (whether through any partnership of
which CPE is a member, through any trust in which CPE is a
beneficiary or trustee, or through any corporation which it
controls, is controlled by, or is under common control with
through any association in which it or any such person or
entity has any interest,

or
capacity whatsoever),

legal or equitable, or in any other

engage in any business competitive with
the Business (including within the definition of the Business
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without limitation, the manufacture, sale, importation, and
distribution of any grade of potassium cloride, sodium cloride,
annonium cloride, potassium bicarbonate, or any similar or
related chemical salts which have been manufactured, sold,
imported, or distributed by CPE at any time during the two-year
period preceding the Closing Date or under development by CPE
on the Closing Date, and whether for food, pharmaceutical, or
photographic use) in any county or any other political sub-
division of any state of the United States of America or of any
other country in the world where CPE conducted the Business at
any time during the two-year period preceding the Closing

Date. This covenant not to compete shall extend for a period
of five (5) years from the Closing Date, or until such earlier
time as Whittaker, its successors or assigns, shall cease to
carry on or have any interest in the Business and Acquisition
Assets acquired hereunder. '

(b) CPE acknowledges that it intends to fully
and effectively convey to Whittaker all Proprietary Rights to
be transferred to Whittaker pursuant to Section 1.1(g) hereof,
including, without limitation, each process, invention, trade
secret, formula and other know-how relating to the Business.
Accordingly, notwithstanding the expiration of the covenant not
to compete set forth in this Section 6.5 on the fifth anniver-
sary of the Closing Date, at all times after the Closing Date
CPE shall keep confidential and shall not disclose to others
any Proprietary Rights and shall not use or permit to be used
any Proprietary Rights by any of such competing businesses.

(c) The parties hereto agree that the duration
and area for which the covenant not to compete set forth n this
Section 6.5 is to be effective are reasonable. In the event
that any court determines that the time period or the area, or
both of them, are unreasonable and that such covenant is to
that extent unenforceable, the parties hereto agree that the
restriction shall remain in full force and effect for the
greatest time period and in the greatest area that would not
render it unenforceable. The parties intend that this covenant
shall be deemed to be a series of separate covenants, one for
each and every county of each and every state of the United
States of America and each and every political subdivision of
each and every country outside the United States of America
where this covenant is intended to be effective. CPE agrees
that damages are an inadequate remedy for any breach of this
covenant and that Whittaker shall, whether or not it is pursu-
ing any potential remedies at law, be entitled to equitable
relief in the form of preliminary and permanent injunctions
against CPE without bond or other security upon any actual or
threatened breach of this covenant.
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(d) The parties hereto acknowledge that the
covenant not to compete set forth in this Section 6.5 has not
been bargained for separately and apart from the purchase price
to be paid for the Acquisition Assets and that no part of such
purchase price is allocable to such covenant not to compete.

6.6 Pension Plans and Other Employee-Related Liabili-
ties. CPE agrees to maintain all employee benefits required to
be provided to CPE's employees hired by Whittaker upon the
Closing Date under Articles XXXIV and XXXV of Carroll's agree-
ment with Teamster's Union Local No. 830 (the "Union Contract")
until the termination of employment of such employees by
Whittaker or the expiration of six months from the Closing
Date, whichever first occurs. Whittaker will reimburse to CPE,
upon submission by CPE of its premium statement and evidence of
payment therefor, all of CPE's insurance premiums associated
with CPE's continued providing of such services. CPE hereby
acknowledges and agrees that it will indemnify, hold harmless,
and defend Whittaker from any claims, liabilities or causes of
action asserted against Whittaker which relate in any way to
CPE's employees employed in the Business prior to the Closing
Date, including without limitation claims for vacation or back
pay holiday or other employee benefits, or claims under ERISA.
Whittaker hereby acknowledges and agrees that it will indem-
nify, hold harmless and defend CPE and Carroll from any claims,
liabilities or causes of action asserted against CPE or Carroll
which relate in any way to CPE's employees hired by Whittaker
at the Closing Date including without limitation legal or
contractual obligations to such employees under the Union
Contract and under the National Labor Relations Act with
respect to or relating to their employment by Whittaker after
the Closing Date. Whittaker further specifically agrees that
it will assume any liability for Severance pay under Article
XXXII of the Union Contract.

6.7 Access to Records and Files. For a period of
three (3) years following the Closing, CPE shall have reason-
able access to such books, records and accounts, correspon-
dence, production records, and other similar information as are
transferred to Whittaker pursuant to the terms of this Agree-
ment for the limited purposes of concluding its involvement in
the Business prior to the Closing Date. For a period of three
(3) years following the Closing Date, Whittaker shall have
reasonable access to those books, records and accounts, cor-
respondence, production records and other similar information
which are. retained by CPE pursuant to the terms of this Agree-
ment to the extent that any of the foregoing relate to the
Business.
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6.8 Transfer of Certain Contracts. At the Closing
Whittaker may elect to close the transactions contemplated
hereby notwithstanding the fact that CPE may have failed to
obtain a consent to the transfer of any lease, contract, or
agreement which Whittaker has agreed to assume hereunder and
which by its terms requires the consent of any other contract-
ing party thereto. The parties hereto acknowledge and agree
that at the Closing CPE will not assign to Whittaker any of the
foregoing which by its terms requires the consent of any other
contracting party thereto unless such consent has been obtained
prior to the Closing Date. '

6.9 Warranty Obligations.

(a) Except as hereinafter provided in this
Section 6.9 at the Closing Whittaker shall assume and there-
after discharge all responsibilities of CPE to those in direct
contractual relationship with CPE or Whittaker, as the case may
be, for breach (a "Breach of Warranty") of any express or
implied warranty (including, without limitation, the implied
warranties of merchantability and fitness for a particular pur-
pose) granted by CPE or Whittaker, as the case may be, in con-
nection with sales of (i) products manufactured and sold by CPE
at any time within the two (2) year period immediately preced-
ing the Closing Date in connection with CPE's conduct of the
Business; (ii) finished goods comprising any part of the
Inventory existing on the Closing Date which may be scold by
Whittaker at any time after the Closing Date; and (1ii)
products sold by Whittaker after the Closing Date which were
manufactured in whole or in part out of any work in process.
comprising any part of the Inventory existing on the Closing
Date; provided, however, that if the aggregate amount of all
losses, damages, liabilities and expenses (including, .without
limitation, settlement costs and any legal, accounting and
other expenses for investigating or defending any actions or
threatened actions) reasonably incurred by Whittaker in connec-
tion with any Breach of Warranty arising out of any individual
sale or a related series of sales of any of the foregoing
products exceeds Ten Thousand Dollars ($10,000), CPE shall
indemnify and hold harmless Whittaker in respect of the amount
by which such aggregate losses, damages, liabilities and .
expenses (including as aforesaid) exceed such amount.

~ (b) Notwithstanding the terms of Section 6.9(a)
hereof, Whittaker shall not assume any responsibility of CPE
for, and CPE hereby agrees to indemnify, hold harmless and
defend Whittaker with respect to, all losses, damages, liabili-
ties and expenses (including as aforesaid) incurred in connec-
tion with: :
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(i) Any claim for Breach of Warranty based
upon facts known by CPE on or at any time prior to the
Closing Date, including, without limitation, all
claims for Breaches of Warranty disclosed in Section
4.8 of CPE's Schedule, and

- (ii) Any claim, demand or cause of action
asserted or brought by any person (including those in
direct contractual relationship with CPE or Whittaker)
for physical injury to, or death of, or property
damage suffered by such person or any other person
which was proximately caused by any products manu-
factured by CPE at any time prior to the Closing Date
or which comprised any part of the finished goods or
work in process Inventory existing on the Closing Date.

(c) Except as otherwise provided in Section
6.9(a), Whittaker shall assume all responsibilities for, and
shall indemnify and hold harmless CPE in respect of, any and
all claims, losses, damages, liabilities, and expenses (includ-
ing as aforesaid) incurred . in connection with:

(i) Breaches of Warranty in connection with’
sales or products manufactured and sold by Whittaker
after the Closing Date (excluding products manu-
factured in whole or in part out of any work in
process comprising any part of the Inventory existing
on the Cleosing Date); and

(ii) Any claim, demand, or cause of action
asserted or brought by any person for physical injury
to, or death of, or property damage suffered by such
person or any other person which was proximately
caused by goods of a type described in clause (i) of
this Section 6.9(c). '

(d) Whittaker shall have the exclusive right in
its sole discretion to defend, settle and compromise any claim
of a type covered by the indemnification provisions of Sections
6.9(a) and (c) hereof; provided, however, that if at any time
Whittaker reasonably anticipates that the aggregate losses,
damages, liabilities and expenses (including as aforesaid)
reasonably expected to be incurred by Whittaker in connection
with any Breach of Warranty, may give rise to an obligation of
CPE to pay indemnity to Whittaker pursuant to the terms of
Section 6.9(a) hereof, Whittaker will promptly notify CPE of
the claim and, when.known, the facts constituting the basis for
such claim. In connection with any such claim CPE may, upon
. written notice to Whittaker, participate in (but not control)
the defense of such claim with its counsel and at its sole cost
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and expense. CPE shall have the exclusive right in its sole
discretion to defend, settle and compromise any claim of a type
covered by the indemnification provisions of Section 6.9(b)
hereof.

(e) All indemnification under this Section 6.9
shall be effected by payment of cash or delivery of a certified
or official bank check in the amount of the indemnification
liability. All amounts of indemnity to be paid by either party
to the other pursuant to this Section 6.9 shall bear interest
at the rate of ten percent (10%) per annum from the date that
the relevant cash disbursements were made until such indemnifi-
cation is fully paid.

6.10 Cooperation in Litigation. Each party will
fully cooperate with the other in the defense or prosecution of
any litigation or proceeding already instituted or which may be
instituted hereafter against or by such party relating to or
arising out of the conduct of the business prior to the Closing
Date (other than litigation arising out of the transactions
contemplated by this Agreement). Except to the extent such
party may be entitled to indemnification hereunder, the party
requesting such cooperation shall pay the out-of-pocket
expenses (including legal fees and disbursements) of the party
providing such cooperation and of its officers, directors,
employees and agents reasonably incurred in connection with
providing such cooperation, but shall not be responsible to
reimburse the party providing such cooperation for the salaries
or costs of fringe benefits or other similar expenses paid by
the party providing such cooperation to its officers, direc-
tors, employees and agents while assisting in the defense or
prosecution of any such litigation or proceeding.

6.11 Guaranty of Collection 6f Accounts Receivable.

(a) If CPE receives, after the Closing Date, a
check from any customer of the Business made payable to it or
to Whittaker, it shall promptly endorse such check to
Whittaker, if necessary, and transmit such check to Whittaker,
CPE hereby authorized Whittaker to endorse such checks in CPE's
name if made payable to CPE and received directly by Whittaker,
after the Closing Date.

(b) Whittaker shall deposit into -an .account
designated "Whittaker-CPE Hold-back Account" the sum of $20,000
as set forth in Section 2.3(b) hereof as security for the
guaranty provided by CPE in this Section 6.11.

(c) After the date which is three (3) months
following the Closing Date, Whittaker shall transmit to CPE a
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list of accounts receivable of the Business arising prior to
the Closing (the "Guaranteed Accounts") and then remaining
unpaid, and deliver to CPE the balance of such Whittaker-CPE
Hold-back Account after deducting the aggregate amount of all
such unpaid Guaranteed Accounts. In the event the balance in
such Hold-back Account is insufficient, CPE shall within ten
(10) days remit a certified or bank check to Whittaker in the
amount of the aggregate balance of the unpaid Guaranteed
Accounts not thereby discharged. In the event Whittaker there-
after receives payments which relate to the Guaranteed Accounts
which have been paid by CPE, it shall promptly transmit such
payments to CPE. )

(d) CPE acknowledges and agrees that it shall
bear sole responsibility for the collection of the Guaranteed
Accounts and that Whittaker shall have no obligation whatsoever
to alter its dealings with its customers or to take any action
to collect such accounts except to remit bills periodically
which indicate such accounts are past due.

. 6.12 Returns of Merchandise. If at any time within
ninety (90) days of the Closing any customer returns goods
relating to the Business which were sold by CPE prior to the
Closing Date, CPE will reimburse Whittaker for any net expense
(invoiced cost, plus freight) incurred as a result of such
return, provided however that this Section shall not affect any
right to indemnification that Whittaker may have pursuant to
this Agreement.

7. Indemnification

7.1 Certain Provisions Applicable. In addition to
the indemnity payable by the parties pursuant to Section 6.9
hereof, the following Sections 7.2 through 7.6 provide for the
payment of certain other indemnities by the parties.

7.2 Indemnification by CPE. CPE shall indemnify and
hold harmless Whittaker in respect of any and all claims,
losses, damages, liabilities and expenses (including, without
limitation, settlement costs and any reasonable legal, account-
ing and other expenses for investigating or defending any
actions or threatened actions) reasonably incurred by
Whittaker, together with interest on cash disbursements in
connection therewith at the rate of ten percent (10%) per annum
from the date such cash disbursements were made by Whittaker
until paid by CPE, in connection with each and all of the
following:

(a) any material breach of any representation or
warranty made by CPE in this Agreement;
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(b) the breach of any covenant, agreement or
obligation of CPE contained in this Agreement or any other
instrument contemplated by this Agreement;

(c) any material misrepresentation contained in
any written statement or certificate furnished by CPE pursuant
to this Agreement or in connection with the transactions con-
templated by this Agreement; '

(d) any claims against, or liabilities or obli-
gations of, CPE not specifically assumed by Whittaker pursuant
to this Agreement; and

(e) any claims based in whole or in part on
events or conditions occurring or existing in connection with,
or arising out of, the Business prior to the Closing, including
without limitation any claims based on harm to the environment
or the disposal of toxic or otherwise hazardous wastes.

7.3 Indemnification by Whittaker. Whittaker shall
indemnify and hold harmless CPE in respect of any and all
claims, losses, damages, liabilities and expenses (including,
without limitation, settlement costs and any reasonable legal,
accounting or other expenses for investigating or. defending any
actions or threatened actions) reasonably incurred by CPE,
together with interest on cash disbursements in connection
therewith at the rate of ten percent (10)%) per annum from the
date that such cash disbursements were made by CPE until paid
by Whittaker, in connection with each and all of the following:

(a) any material breach of any representation or
warranty made by Whittaker in this Agreement;

_ (b) the breach of any covenant, r agreement or
obligation of Whittaker contained in this Agreement or any
other instrument contemplated by this Agreement; and

(c) any misrepresentation contained in any
written statement or certificate furnished by Whittaker pursu-
ant to this Agreement or in connection with the transactions
contemplated by this Agreement.

(d) any claims based in whole or in part on
events or conditions occurring or existing in connection with,
or arising out of, the Business subsequent .to the Closing,
including without limitation any claims based on harm .to the
environment or the disposal of toxic or otherwise hazardous
wastes allegedly committed by Whittaker after the Closing.

7.4 Claims for Indemnification. Whenever any claim
shall rise for indemnification hereunder, the party entitled to
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indemnification (the "Indemnified Party") shall promptly notify
the other party (the "Indemnifying Party") of the claim and,
when known, the facts constituting the basis for such claim.

In the event of any claim for indemnification hereunder result-
ing from or in connection with any claim or legal proceedings
by a third party, the notice to the Indemnifying Party shall
specify, if known, the amount or an estimate of the amount of
the liability arising therefrom. The Indemnified Party shall
not settle or compromise any claim by a third party for which
it is entitled to indemnification hereunder, without the prior
written consent of the Indemnifying Party (which shall not be
unreasonably withheld) unless suit shall have been instituted
against it and the Indemnifying Party shall not have taken
control of such suit after notification thereof as provided in
Section 7.5 of this Agreement.

7.5 Defense by Indemnifying Party. In connection
with any claim giving rise to indemnity hereunder resulting
from or arising out of any claim or legal proceeding by a
person who is not a party to this Agreement, the Indemnifying
Party at its sole cost and expense may, upon written notice to
the Indemnified Party, assume the defense of any such claim or
legal proceeding if it acknowledges to the Indemnified Party in
writing its obligation to indemnify the Indemnified Party with
respect to all elements of such claim. The Indemnified Party
shall be entitled to participate in (but not control) the
defense of any such action, with its counsel and at its own
expense. If the Indemnifying Party does not assume the defense
of any such claim or litigation resulting therefrom, (a) the
Indemnified Party may defend against such claim or litigation,
in such manner as it may deem appropriate, including, but not
limited to, settling such claim or litigation, after giving
notice of the same to the Indemnifying. Party, on such terms as
the Indemnified party may deem appropriate, and (b) the Indem-
nifying Party shall be entitled to participate in (but not
control) the defense of such action, with its counsel and at
its own expense. If the Indemnifying Party thereafter seeks to
question the manner in which the Indemnified Party defended
such third party claim or the amount or nature of any such
settlement, the Indemnifying Party shall have the burden to
prove by a preponderance of the evidence that the Indemnified
Party did not defend or settle such third party claim in a
reasonably prudent manner.

7.6 Manner of Indemnification. All indemnification
hereunder shall be effected by payment of cash or delivery of a
certified or official bank check in the amount of the indem-
nification liability. '

7.7 Survival and Limitation on Indemnification. All
representations and warranties made by the parties herein or in
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any instrument or document furnished in connection herewith and
all rights to indemnification conferred by this Agreement shall
survive the Closing and any investigation at any time made by
or on behalf of the parties hereto, and shall expire on the
second anniversary of the Closing Date, except (i) as to any
matter as to which a claim is submitted in writing to the
indemnifying party prior to such second anniversary and identi-
fied as a claim for indemnification pursuant to this Agreement
and (ii) as to any matter which is based upon willful fraud by
the indemnifying party, with respect to which the representa-
tions and warranties set forth in this Agreement shall expire
only upon expiration of the applicable statute of limitations.
No claim or action for indemnity pursuant to this Section 7 for
breach of any representation or warranty shall be asserted or
maintained by either party hereto after the expiration of such
representation or warranty pursuant to the preceding sentence
except for claims made in writing prior to such expiration and
actions (whether instituted before or after such expiration)
based on any claim made in writing prior to such expiration.
Wherever in this Section 7 the breach giving rise to a right to
indemnification must be a "material" breach, material shall be-
construed to require that such breach have an adverse economic
effect of Ten Thousand Dollars ($10,000) or more. Notwith-
standing any to the contrary herein contained neither CPE nor
Whittaker shall have any liability to the other for indemnity
hereunder in excess of One Hundred Fifty Thousand Dollars
($150,000). ' '

8. Conditions to Closing.

8.1 Conditions to Obligations of Each Party. The
obligations of each party to consummate the transactions
contemplated hereby shall be subject to the fulfillment, at or
prior to the Closing Date, of the following conditions:

8.1.1 No Action or Proceeding. No claim,
action, suit, investigation, or other proceeding shall be
pending or threatened before any court or governmental agency
which presents a substantial risk of the restraint or prohibi-.
tion of the transactions contemplated by this Agreement or the
obtaining of material damages or other relief in connection
therewith.

8.1.2 Compliance with Law. There shall have
been obtained all permits, approvals, and consents of all
governmental bodies or agencies which counsel for Whittaker or
for CPE may reasonably deem necessary or appropriate so that
consummation of the transactions contemplated by this Agreement
will be in compliance with applicable laws.
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8.1.3 Consents to Assignment of Certain
Contracts. All necessary consents to the assignment of all
Contracts Requiring Consents shall have been obtained in
written instruments reasonably satisfactory to the parties
hereto.

8.2 Conditions to Obligations of Whittaker. The
obligations of Whittaker to consummate the transactions contem-
plated hereby shall be, at the option of Whittaker, subject to
the fulfillment, at or prior to the C1051ng Date, of the
following addltlonal conditions:

8.2.1 Representations and Warranties True. The
representations and warranties of CPE contained in this Agree-
ment or in any other document of CPE delivered pursuant hereto
shall be true and correct in all material respects on the
Closing Date with the same effect as if made on the Closing
Date, and at the Closing CPE shall have delivered to Whittaker
a certificate to such effect signed by the President and the
Secretary of CPE.

8.2.2 CPE's Performance. Each of the obliga-
tions of CPE to be performed by it on or before the Closing
Date pursuant to the terms of this Agreement shall have been
duly performed in all material respects on or before the Clos-
ing Date, and at the Closing CPE shall have delivered .to
Whittaker a certificate to such effect signed by the President
and the Secretary of CPE.

8.2.3 Authority. All actions required to be
taken by, or on the part of, CPE to authorize the execution,
delivery, and performance of this Agreement and the consumma-
tion of the transactions contemplated hereby shall have been
duly and validly taken by the Board of Directors of CPE and by
the sole stockholder thereof.

8.2.4 Opinion of CPE Counsel. Whittaker shall
have been furnished at the Closing with an opinion of Edwards &
Angell, counsel to CPE, dated the Closing Date, substantially
in the form attached hereto as Exhibit 8.2.4. -

8.2.5 Additional Closing Documents of CPE.
Whittaker shall have received at the Closing the following
documents, dated the Closing Date:

(a) Copies, certified by CPE's corporate Secre-
tary, of resolutions of the Board of Directors of CPE and of
CPE's stockholders authorizing the execution, delivery and
performance of this Agreement and all other agreements, docu-
‘ments and instruments relating hereto and the consummation of
the transactions contemplated hereby;
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(b) Bills of sale and assignments, in form and
substance reasonably satisfactory to counsel for Whittaker,
covering the items of personal property included in the Acqui-
sition Assets to be transferred or assigned to Whittaker at the
Closing;

(c) Such further instruments of sale, transfer,
conveyance, assignment or delivery covering the Acquisition
Assets or any part thereof as Whittaker may reasonably require
to assure the full and effective sale, transfer, conveyance,
assignment or delivery of the Acquisition Assets to be trans-
ferred to Whittaker under this Agreement;

(d) A guarantee by Carroll of the liabilities
assumed by CPE under this Agreement in the form attached hereto
as Exhibit 8.2.5(4).

(e) A lease for the Schuylkill Facility in the
form attached hereto as Exhibit 8.2.5(e).

(£) Such other documents as Whittaker may
reasonably request.

8.2.6 No Adverse Changes. Between the date of
this Agreement and the Closing Date there shall not have
occurred any damage, destruction or loss of any of the assets
of the Business, whether or not covered by insurance, which has
had or may reasonably be expected to have a material and
adverse effect on the Business or its prospects, nor shall
there have occurred any other event or condition which has had
or which may reasonably be expected to have a material and
adverse effect on the results of operations, condition (finan-
cial or otherwise), assets, properties or prospects of the
Business.

8.3 Conditions to Obligations of CPE. The obligation
of CPE to consummate the transactions contemplated hereby shall
be, at the option of CPE, subject to the fulfillment, at or
prior to the Closing Date, of the following additional condi-
tions:

8.3.1 Representations and Warranties True. The
representations and warranties of Whittaker contained in this
Agreement or in any document delivered pursuant hereto shall be
true and correct in all material respects on the Closing Date
with the same effect as if made on the Closing Date, and at the
Closing Whittaker shall have delivered to CPE, a certificate to
such effect, signed by the President, the Executive Vice Presi-
dent, any Senior Vice President, or any Vice President of
Whittaker.
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8.3.2 Performance of Covenants. Each of the
.obligations of Whittaker to be performed on or before the Clos-
"ing Date pursuant to the terms of this Agreement shall have
been duly performed on or before the Closing Date, and at the
Closing Whittaker shall have delivered to CPE, a certificate to
such effect signed by the President, the Executive Vice Presi-
dent, any Senior Vice President or any Vice President of
Whittaker.

8.3.3 Authority. All actions required to be
taken by, or on the part of, Whittaker to authorize the execu-
tion, delivery and performance of this Agreement and the con-
summation of the transactions contemplated hereby shall have
been duly ‘and validly taken.

8.3.4 Opinion of Whittaker's Counsel. CPE shall
have been furnished with an opinion of Whittaker's Assistant
General Counsel dated the Closing Date, substantially in the
form attached hereto as Exhibit 8.3.4.

8.3.5 'Additional Closing Documents of
Whittaker. CPE shall have received at the Closing the follow-
ing documents, each dated the Closing Date:

_ (a) The check or other form of cash required to
be delivered by Whittaker at the Closing pursuant to Section
2.3 hereof; and

~ (b) Such other Closing documents as CPE may
reasonably request. :

9. Miscellaneous.

9.1 Notices. All notices, requests, demands, and
other communications hereunder shall be in writing and shall be
deemed given if delivered personally or three (3) days after
mailed by certified or registered mail, postage prepaid, return.
receipt requested, to the parties, their successors in interest
or their assignees at the following addresses, or at such other
addresses as the parties may designate by written notice in the-
manner aforesaid:

If to Whittaker: Whittaker Corporation
: 10880 Wilshire Boulevard
Los Angeles, California 90024
Attention: Office of the
General Counsel
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If to CPE: Carroll Products Enterprlses,
Inc.
P.O. Box 66, Route 91
Wood River Junction,
Rhode Island 02894
Attention: Dr. R..Chadha

9.2 Assignability and Parties in Interest. This
Agreement shall not be assignable by either of the parties
. hereto. This Agreement shall inure to the benefit of and be
binding upon the parties hereto and their respective successors.

9.3 Governing Law. This Agreement shall be governed
by, and construed and enforced in accordance with, the laws of
the State of Rhode Island.

9.4 Counterparts. This Agreement may be executed
simultaneously in one or more counterparts, each of which shall
be deemed an original, but all of which shall constitute but
one and the same instrument.

9.5 Indemnification for Brokerage. Whittaker
acknowledges that CPE employed the services of Burgess & Leith,
Inc. ("BLI"), an investment banking firm of Providence, Rhode
Island pursuant to a separate agreement between CPE and BLI,

CPE shall pay BLI and hold harmless Whittaker with respect to
any commissions payable to such firm. Whittaker represents and
warrants to CPE that no broker or finder has acted on its
behalf in connection with this Agreement or the transactions
contemplated hereby, and agrees to indemnify and hold and save
harmless CPE from any claim or demand for commissions or other
compensation by any broker, finder or similar agent claiming to
have been employed by or on behalf of Whittaker.

9.6 Publicity. CPE and. Whittaker agree that press
releases and other announcement to be made by either of them
with respect to the transactions contemplated hereby shall be
subject to mutual agreement. Notwithstanding the foregoing,
each of the ‘parties hereto may respond to inquiries relating to
this Agreement and the transactions contemplated hereby by the
press, securities analysts, employees, or customers without any
notice to, or further consent of, the other parties.

9.7 Complete Agreement. This Agreement, the Exhibits
hereto, CPE's Schedule, and the documents:delivered or to be-
delivered pursuant to this Agreement contain or will contain
the entire agreement between the parties hereto with respect to
the transactions contemplated herein and shall supersede all
previous oral and written and all contemporaneous oral negotia-
tions, commitments and understandings.
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9.8 Modifications, Amendments and Waivers. At any
time prior to the Closing Date or termination of this Agree-
ment, the parties hereto may: (a) extend the time for the
performance of any of the obligations of other acts of the
parties hereto; (b) waive any inaccuracies in the representa-
tions and warranties contained in this Agreement or in any
document delivered pursuant to this Agreement; (c) waive
compliance with any of the covenants or agreements contained in
this Agreement; and (d) amend or supplement any of the provi-
sions of this Agreement; provided however that any agreement to
any such extension, waiver or amendment shall be wvalid only if
set forth in a written instrument signed by the parties.

9.9 Headings. The headings contained in this Agree-
ment are. for reference purposes only and shall not affect in
any way the meaning or interpretation of this Agreement.

9.10 Severability. Any provision of this Agreement
which is invalid, illegal, or unenforceable in any jurisdiction
shall, as to that jurisdiction, be ineffective to the extent of
such invalidity, illegality, or unenforceability, without
affecting in any way the remaining provisions hereof in such
jurisdiction or rendering that or any other provision of this
Agreement invalid, illegal, or unenforceable in any other
jurisdiction.

9.11 Due Diligence Investigation. All representa-
tions and warranties contained herein which are made to the
knowledge of a party shall require that such party make reason-
able investigation and inquiry with respect thereto to ascer-.
tain the correctness and validity thereof.

9.12 Expenses of Transactions. Whittaker shall be
responsible for paying all sales taxes arising out of the
transfer of the Acquisition Assets to Whittaker pursuant to the
term of this Agreement. All transfer taxes, correspondent
legal fees and other similar expenses incurred in connection
with the transfer to Whittaker of any Proprietary Rights shall
be borne equally by the parties hereto. All other fees, costs
and expenses incurred by Whittaker or CPE in connection with
the transactions contemplated by this Agreement shall be borne
by the party incurring the same. '

IN WITNESS WHEREOF, each of the parties hereto has
caused this Agreement to be signed in its corporate name by a
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duly authorized officer thereof and its corporate seal to be
affixed hereto, all as of the date first above written.

[SEAL] ‘ WHIT;?%E% CORPORATIj/C;7

G gor Pérkos
e P esi ent

Assistant G&heral Counsel

[SEAL] CARROLL PRODUCTS ENTERPRISES, INC.

Attest: /ﬁ//
\z_g;«va_
B
;%' N (i(5;ShQ£L_ ! Kailggh C. Pande

Dr. Rajendra N. Chadha President
Chairman of the Board
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Counsellors at Law

Bancroft Littlefield
John L Ciark
John V. Kean
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Edward F. Hindle
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EDWARDS & ANGELL

One Hospital Trust Plaza

Providence, Rhode Island 02903

40T 274-9200
Telex 952001 “E A PVD"
Telecopier 401 276-6611

December 15, 1983

Whittaker Corporation
10880 Wilshire Boulevard
Los Angeles, CA 90024

Attention: Office of the General Counsel

Gentlemen:

This opinion is furnished to you ("Whittaker") pursu-
ant to Section 8.2.4 of the Asset Purchase Agreement (the
"Agreement") between you and Carroll Products Enterprises,
Inc., a Pennsylvania corporation (the "Company") of even
date herewith. :

We have acted as special counsel to the Company in
connection with the preparation and negotiation of the
Agreement and the consummation of the sale of assets con-
templated thereby. We have examined and are familiar with
the Articles of Incorporation of the Company, as amended,
the Bylaws of the Company, as amended, all material rec-
ords of meetings of stockholders and directors of the Com-
pany originals or copies certified to our satisfaction of
such records of the Company, agreements and other instru-
ments, certificates of public officials, certificates of
officers and representatives of the Company and such other
documents as we have determined are necessary as a basis
for the opinions hereinafter expressed.

In our examination of the above documents, we have
assumed the genuineness of all signatures and the authen-
ticity of all documents submitted to us as originals, the
conformity to original documents of all documents sub-
mitted to us as certified or photostatic copies, and the
authenticity of the originals of such latter documents.

37¢ Park Avenue

Suite 3409

New York, NY ro152
212 308-4411
Telecopier 212 308-4844

250 Royal Paim Way
P.O. Box 2621

Palm Beach, Florida 33480
305 833-7700
Telecopicer 305 655-8719

EXHIBIT 8.2.4

- One Boston Place
Suite 3920

Boston, Massachuserts 02108

617 720-3440
Telecopier 61 720-064¢



Insofar as this opinion relates to factual matters, infor-
mation with respect to which is in possession of the Company,
we have made inquiries to the extent we believe reasonable with
respect thereto and have relied upon representations in the
Agreement and/or made to us by one or more officers or employ-
ees of the Company and nothing has come to our attention lead-
ing us to questioh the accuracy of such information.

The opinions hereinafter expressed are based on the assump-
tion that (i) all relevant bulk sales laws have been complied
with in all respects even though such in fact is not the case
as is set forth in Section 6.4 of the Agreement, and (ii) the
transaction involves a sale by the Company of all of the Acqui-
sition Assets which are located in Pennsylvania and that
although the closing takes place in Rhode Island, such locus
is one of convenience and does not submit the Company or the
Acquisition Assets to the jurisdiction of the Rhode Island tax
authorities.

The opinions hereinafter expressed are also gualified to
the extent that the validity or enforceability of any of the
agreements, documents or obligations referred to herein may be
subject to or affected by applicable bankruptcy, insolvency,
reorganization, moratorium or other laws relating to or affect-
ing the rights of creditors generally, or by statutory or deci-
sional law concerning recourse by creditors to security in the
absence of notice and hearing. We do not express any opinion
herein as to the availability of any equitable or other speci-
fic remedy upon breach of any of the agreements, documents or
obligations referred to herein.

All capitalized terms not defined herein shall have the
same meanings herein as are ascribed to them in the Agreement.

On the basis of and subject to the foregoing, we are of the
opinion that:

(a) The Company is a corporation duly organized, validly
existing and in good standing under the laws of the state of
Pennsylvania, and has full corporate power and authority .to
carry on the Business and to own or lease and operate its
assets and properties;



(b) The Company has full corporate power to carry out the
transactions provided for in the Agreement; the Agreement and
- the bill of sale executed by the Company in conhection with the
Agreement have been duly and validly authorized, executed and
delivered and (assuming the Agreement and such other instru-
ments are binding obligations of Whittaker) constitute valid
and binding obligations of the Company;

(¢) Neither the exedution and delivery by the Company of
the Agreement nor the bill of sale nor other documents executed
and delivered by the Company in connection with the Agreement:

(i) wviolates or conflicts with the Company's Articles
of Incorporation or its Bylaws, or to our knowledge after due
inquiry, violates, or conflicts with, or results in a breach of
any provisions of, or constitutes a default (or an event which,
. with notice or lapse of time or both, would constitute a de-
fault) under, or results in the termination of, or accelerates
the performance required by, any of the terms, conditions or
provisions of any material agreement to which the Company is a
party, except for such violations, conflicts, breaches, or de-
faults as to which requisite waivers or consents either shall
have been obtained by the Company by the Closing Date or shall
have been waived by Whittaker in writing; or

(ii) wviolates in any material respect any order,
writ, injunction, decree, statute, rule or regulation which
has applicability to the Company or the Business or any of the
material Acquisition Assets, the enforcement of which could
have a material and adverse effect on the Business or
Whittaker's ownership of the Acquisition Assets;

(d) To our knowledge after due inquiry, except as dis-
closed in writing by the Company to Whittaker pursuant to the
Agreement, there is no pending material claim, action, suit,
investigation or proceeding of any kind against the Company
relating to the Business; '

(e) No consent or approval which has not been obtained by
any governmental authority is required for execution and deliv-
ery by the Company of the Agreement or any of the documents
executed and delivered by the Company in connection herewith;

(f) The Company holds title to those items of personal
property included in the Acqu151t1on Assets free of llens and
encumbrances;



(g) The bill of sale and other documents executed and
delivered by the Company to effect the transfer of those items
of personal property included in the Acquisition Assets are
sufficient to effect the sale, transfer and assignment of the
Company's right, title, and interest in such Acquisition Assets
and are valid and binding obligations of the Company.

Sincerely,

EDWARDS & ANGELL



3. Status of Guarantor: Guarantor hereby grants
this guaranty as a principal obligor and not merely as surety.
In this connection, Guarantor waives any right to require
Whittaker to proceed first against CPE in the event of any
breach by CPE under the Asset Purchase Agreement or CPE's
failure to perform or observe any obligation or liability
required of it thereunder; to proceed against or exhaust any
security which Whittaker ‘may hold of CPE; or to pursue any
other remedy available to Whittaker. In the event Guarantor
itself elects to wind-up and dissolve or to transfer all or
substantially all of its business and assets to any other
party, whether affiliated or otherwise, no such sale, transfer,
winding up and dissolution, or other disposition will be
consummated unless the obligations of Guarantor herein
undertaken are assumed by a responsible party reasonably
satisfactory to Whittaker.

4. Covenant Not To Compete: Guarantor further
agrees as an additional inducement to Whittaker to consummate
the transaction contemplated under the Asset Purchase Agreement
that it will observe, and will cause any subsidiary corporation
or other entity over which it exercises control to observe,
Section 6.5 of the Asset Purchase Agreement as through
Guarantor and each of such other persons were directly bound as
signatories thereto.

5. Miscellaneous:

5.1 Notices: Any notice, request, demand, or other
communications hereunder shall be in writing and shall be
deemed given if delivered personally or mailed, by certified or
registered mail, postage prepaid, return receipt requested,
addressed as follows:

If to whittaker: whittaker Corporation
10880 Wilshire Boulevard
Los Angeles, California 90024
Attention: Office of the
' General Counsel

If to Guarantor: Carroll Products, Inc.
P.O. Box 66, Route 91
Wood River Junction, Rhode Island
02894

5.2 Governing Law: This Guaranty Agreement shall be
governed by, and construed and enforced in accordance with, the
laws of the State of Rhode Island. :

5.3 Complete Agreement: This Guaranty and Agreement
supersedes all previous oral and written agreements and all
contemporaneous oral negotiations, commitments, writings, and
understandings of the parties with respect to the transactions
contemplated herein. This Agreement may not be waived,
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GUARANTY AND AGREEMENT

This Guaranty and Agreement (this "Agreement") is
made entered into on the day of December, 1983 by
and between Whittaker Corporation, a California corporation
("Whittaker"), and Carroll Products, Inc., a New York
corporation ("Guarantor").

RECITALS:

A. Whittaker and Carroll Products Enterprises, Inc.,
a wholly owned subsidiary of Guarantor ("CPE"), are parties to
that certain Asset Purchase Agreement of even date herewith
pursuant to which Whittaker has agreed to purchase and CPE has
agreed to sell substantially all of the business and assets of
CPE.

B. CPE has advised Whittaker that following the
consummation of the transactions described in the Asset
Purchase Agreement, CPE may elect to liquidate and wind-up its
business and affairs.

C. As an inducement to Whittaker to proceed with the
transaction described in the Asset Purchase Agreement,
Guarantor has agreed to guarantee all of the executory
obligations to be performed, and other liabilities assumed, by
CPE under the Asset Purchase Agreement. :

AGREEMENT:

For valuable consideration, the receipt and adequacy
of which are hereby acknowledged, the parties hereto agree as
follows:

1. Guaranty. Guarantor hereby guarantees to and for
the benefit of Whittaker, the due and punctual performance by
CPE of each and every obligation undertaken, and prompt payment
or satisfaction of all liabilities assumed, by CPE under and
pursuant to the certain Asset Purchase Agreement.

2. Waiver of Defenses: Guarantor hereby waives: (a)
all statutes of limitations to the defense of any action
brought against Guarantor by Whittaker to the fullest extent
permitted by law; (b) any defense based upon the legal
disability of CPE or any discharge or limitation on the
liability of CPE to Whittaker, whether consensual or arising by
operation of law including, without limitation, such
limitations as may arise under bankruptcy, insolvency, or
debtor relief proceedings or from any other cause; (c¢)
presentment, demand, protest, and notice of any kind; and, (d)
any defense based upon or arising out of any defense which CPE
may have to the payment or performance of any liability or
obligation.

EXHIRTT R.2.5(d)



altered, or modified except by written agreement of the parties
hereto.

5.4 Invalidity: The invalidity or unenforceability
of any one or more provisions of this Guaranty will not affect
any other provision. The provisions of this Guaranty will bind
and benefit the successors and assigns of Guarantor and
Whittaker.

IN WITNESS WHEREOF, Guarantor has caused this
Guaranty and Agreement to be signed on its behalf by its
president and attested by its chairman and its corporate seal
to be affixed hereto, all as of the date first above written.

CARROLL PRODUCTS, INC.

By
Kailash C. Pande
President
Attest:
Dr. Rajendra N. Chadha
Chairman of the Board
(SEAL)



LEASE

THIS AGREEMENT is made and entered into this 15th day
of December, 1983, by and between CARROLL PRODUCTS ENTERPRISES,
INC., a Pennsylvania corporation, ("Landlord"), and WHITTAKER
CORPORATION, a California corporation (hereinafter called
"Tenant").

WITNESSETBH:

In consideration of the mutual promises and covenants
herein contained, Landlord does hereby lease and demise to
Tenant and Tenant does hereby accept and lease from Landlord,
on the terms and conditions hereinafter provided, the premises
located at 2346 West Sedgley Avenue, Philadelphia, Pennsylvania
(the "Premises"). -

ARTICLE I
TERM AND OPTIONS

1.1 Term. The term of this Lease shall be six
months, commencing December 15, 1983 (the "Commencement Date').

1.2 Termination. At any time during the original
term or any hold-over term hereunder, Tenant may terminate this
lease upon three (3) days' written notice without liability
for any rental due hereunder other than the rental due for the
month in which such termination is effected.

ARTICLE II
RENTAL

2.1 Rental: Original Term. The total rental
consideration for the original term shall be One Dollar ($1.00)
payable on the Commencement Date.

2.2 Rental: Hold Over Term. Should Tenant hold over
in possession after June 15, 1984 such holding over shall not
be deemed to extend the term or to renew this Lease, but Tenant
shall continue to abide by the covenants and conditions herein
set forth and to pay rental at the rate of One Thousand Dollars
($1,000) per week for each week in which Tenant holds over.

" ARTICLE III
USE AND SURRENDER

3.1 Use of Premises. Tenant may use and occupy the
Premises for any lawful purpose. Tenant shall not permit any
unlawful occupancy, business, or trade to be conducted on the
Premises or any part thereof.

EXHIBIT 8.2.5(e)



3.2 Repairs and Alterations.

(a) Tenant shall, at its expense, perform all
maintenance and repairs to the interior of the Premises as
shall result from the negligence of Tenant, or which is
necessary to keep in good order and condition the interior of
the Premises, ordinary wear and tear excepted. Landlord and
Tenant hereby agree that the "interior of the Premises" shall
not be interpreted to include interior plumbing, heating, air
conditioning, ventilating, electrical and lighting facilities.
All damage or injury to the Premises and to its fixtures,
appurtenances and equipment or to the building or to its
fixtures, appurtenances and equipment caused by the negligence
of Tenant, for which Landlord has not been or will not be
reimbured by insurance, shall be repaired, restored or replaced
promptly by Tenant at its sole cost and expense, which repairs,
restorations and replacements shall be in quality and class
equal to the original work or installations, normal wear and
tear excepted.

‘ (b) Landlord shall, at his expense, perform all
maintenance to the exterior of the Premises, and shall make all
structural and other repairs and replacements of whatever kind
or character necessary to keep in good order and repair the
Premises, except for repairs which Tenant is obligated to make
pursuant to subsection (a), above.

3.3 Landlord's Access to Premises. Landlord, his
agents, contractors, employees, prospective purchasers,
prospective mortgagees and prospective lessees may at
" reasonable times upon 24 hours advance written notice to Tenant °
and without disturbing Tenant's business operations, enter the
premises during normal business hours for the purpose of
inspection, display, and making repairs to the premises.

3.4 Surrender of Premises. Tenant shall, on or
before the last day of the term of this Lease or sooner
termination hereof, peaceably and quietly leave, surrender and
yield up unto Landlord the Premises in the same condition as
received, ordinary wear and tear excepted, together with all
alterations and improvements which may have been made upon the
Premises by Tenant. Tenant shall remove on or before the last
day of the term of this Lease or sooner termination hereof, all
fixtures, personal property, equipment and signs installed by
Tenant on the Premises. During the term hereof, Tenant
consents to the continued storage by Landlord of certain
chemicals and inventory not purchased by Tenant pursuant to
that certain Asset Purchase Agreement by and between Tenant and
Landlord of even date herewith (the "Purchase Agreement").
Nothing herein contained shall be construed so as to require
Tenant to remove, treat, or dispose of any of such materials,
all liabilities and obligations associated with any such
removal, storage, or disposal being solely those of the
Landlord.




ARTICLE IV
DAMAGE

4, Notice of Damage. Tenant shall give prompt
notice to Landlord of any accident to or defect in the Premises
or any damage by fire, flood, or other casualty.

ARTICLE V
TAXES

5. Taxes and Assessments: Landlord shall pay all
property taxes and assessments which may be levied or assessed
against the Premises during the term hereof. Tenant shall pay
any personal property taxes which may be levied or assessed
against Tenant's personal property, equipment, or fixtures
during the term hereof.

ARTICLE VI
INSURANCE AND INDEMNITY

6.1 Insurance and Risk of Loss: Tenant shall carry
at its own cost and expense comprehensive liability insurance
for the occupancy and use of the Premises. The policy shall be
for limits of at least $500,000 for injury to one person and
$1,000,000 for each accident and $500,000 for damage to
property. Landlord shall carry at its own cost and expense
insurance on the building of which the Premises are a part for
the full insurable value thereof, against loss or damage by
fire, flood and other risks of loss and hazards covered by
property damage insurance with extended coverages. All
policies of insurance in any way relating to the Premises, its
contents or operations therein, carried by either party to this
Lease, shall by their terms or by endorsement, provide that the
party insured waives right of recovery against the other party
to this Lease in the event of loss due to an insured peril, and
each party shall at all times during the term of this Lease
furnish current certificates of insurance or copies of policies
to the other party evidencing compliance with this sentence;
and the parties hereto do hereby waive right of recovery
against each other for claim, loss, or damage resulting from
any such insured peril.

6.2 Indemnification by Landlord. Landlord hereby
indemnifies and holds Tenant harmless in connection with any
and all liabilities or obligations arising from or out of the
conduct of business by Landlord at the Premises priqQr to the
Commencement Date and the violation by Landlord of any law,
rule, or regulation, relating to harm to the environment or to
the treatment, disposal, discharge, or storage, of any waste
material, process water, or inventory (except for inventory
purchased by Tenant pursuant to the Purchase Agreement).




ARTICLE VII
DEFAULT

7.1 Default and Care. If default be made in any of
the covenants and agreements herein contained to be performed
by Tenant, and Tenant shall not have cured such default within
30 days after notice to Tenant in writing by the Landlord, or,
if the nature of such default is such that it cannot reasonably
be cured within such 30-day period, Tenant shall not have
commenced curing same within such 30~-day period and completed
such action within a reasonable period therafter. Landlord may
declare said term ended and reenter the Premises.

7.2 Recovery of Rent. In the event of the termina-
tion of this Lease pursuant to Section 7.1 hereof, Landlord
shall be entitled to recover from Tenant only that amount of
rent that would be payable by Tenant in the event of a
termination by Tenant in accordance with Section 1.2 hereof.

7.3 Default by Landlord. If default be made by
Landlord of any of the covenants and agreements herein
contained to be kept by Landlord and -Landlord shall not have
cured such default within 30 days after notice to Landlord in
writing by Tenant, or if the nature of such default is such
that it cannot reasonably be cured within such 30 day period,
Landlord shall not have commenced curing same within such 30
day period and completed such action within a reasonable period
thereafter, Tenant shall have the right to either terminate
this Lease upon notice in writing or to cure such default in
accordance with Section 12.2 hereof.

ARTICLE VIII
QUIET ENJOYMENT

8. Quiet Enjoyment. Landlord covenants and agrees
with Tenant that upon performing all the terms and conditions
of this Lease on Tenant's part to be observed and performed,
Tenant may peaceably and quietly have, hold, occupy and enjoy
the Premises without hindrance or molestation from Landlord or
anyone claiming by, through, or under Landlord.

ARTICLE IX
ASSIGNS

9. Assignment. Tenant shall not assign this:Lease
or sublet all or any part of the Premises without the prior.
written consent of Landlord. Any assignment by Landlord of any
interest in or to this Lease or in the Premises shall be
subject and subordinate to Tenant's interests herein.

ARTICLE X
WAIVER

10. Waiver. No waiver by either party at any time,
express or implied, of any breach of any provision of this
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Lease shall be deemed a waiver of a breach of any other
provision of this Lease or a consent to any subsequent breach
of the same or any other provision. The receipt of rent by
Landlord with knowledge of any breach of this Lease by Tenant
or of -any default on the part of Tenant in the observance or
performance of any of the conditions or covenants of this
Lease, shall not be deemed to be a waiver of any provision
hereof.

ARTICLE XI
UTILITIES

11. Utilities. Tenant shall be responsible .for the
payment of all utilities provided to the Premises, including
water, electricity, gas, and refuse collection.

ARTICLE XII
DEFAULT

12.1 Landlord May Cure Default. In the event of any
breach hereunder by Tenant of any obligation in relation to the
Premises, or any of the terms or covenants hereof, Landlord
may, on reasonable notice to Tenant, cure such breach for the
account of and at the expense of Tenant. If Landlord at any
time, by reason of such breach, is compelled to pay, or elects
to pay any sum of money or do any act which will require the
payment of any sum of money, or is compelled to obtain
attorneys in instituting or prosecuting any suit in regard to
such default, the sum or sums so paid by Landlord shall be
deemed to be additional rent hereunder and shall be due from
Tenant to Landlord on the first day of the month following the
incurring of such expenses.

12.2 Tenant May Cure Default. In the event of any
breach hereunder by Landlord of any obligation under this
Lease, Tenant may, on reasonable notice to the Landlord, cure
such breach for the account of and at the expense of Landlord.
If Tenant at any time, by reason of such breach, is compelled
to pay, or elects to pay any sum of money or do any act which
will require the payment of any sum of money, or is compelled
‘'to obtain attorneys in instituting or prosecuting any suit in
regard to such default, the sum or sums so paid by Tenant will
be reimbursed by Landlord. :

ARTICLE XIII
MISCELLANEOQUS

13.1 Notices. All notices, requests, demands and
other communications hereunder shall be in writing and shall be
deemed given if delivered personally or three (3) days after
mailing by certified or registered mail, postage prepaid,
.return receipt requested, to the parties, their successors in
interest, or their assignees at the following addresses, or at



such other addresses as the parties may designate by written
notice in the manner aforesaid:

If to Tenant: wWhittaker Corporation
10880 Wilshire Boulevard
Los Angeles, California 90024
Attention: Office of the
General Counsel

If to Landlord: Carroll Products Enterprises, Inc.
P.O. Box 66, Route 91 '
Wood River Junction, Rhode Island
02894
Attention: Dr. R. Chadha

13.2 Entire Agreement. This Lease constitutes the
entire agreement between the parties relating to the leasing of
the Premises and shall supersede all previous communications,
representations or agreements, either oral or written, between
the parties hereto with respect to the subject matter hereof,
and no agreement or understanding varying or extending the same
will be binding upon either party hereto unless in writing
signed by a duly authorized person or representative thereof.

13.3 Attorneys' Fees. 1In any action brought to
enforce any right hereunder, the non-prevailing party shall pay
all costs and expenses, including attorneys' fees, incurred by
the prevailing party in enforcing the provisions of this Lease
or in sustaining or interpreting the provisions hereof in any
proceeding or contest between the parties.

13.4 Interest. If either party shall fail to pay any
rent or other amounts or charges to be paid hereunder, such
unpaid amount shall bear interest from the due date thereof to
the date of payment at the rate of fifteen percent (15%) per
annum.

13.5 Law. This Lease shall be governed by and con-
strued in accordance with the laws of the State of
Pennsylvania.



| IN WITNESS WHEREOF, the parties have hereunder set
their hands and seals on the day and year first above written.

LANDLORD: ‘
CARROLL PRODUCTS ENTERPRISES, INC.
Attest:
Dr. Rajendra N. Chadha Kailash C. Pande
Chairman of the Board President '
TENANT:
WHITTAKER CORPORATION
- Attest:
Gordon J. Louttit Gregory T. Parkos
Assistant General Counsel Vice President
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Legal Department

Wh itta ke 5 Whittaker Corporation
10880 Wilshire Boulevard

Los Angeles. California 90024
213/475-9411

File Number

December 15, 1983

Carroll ‘Products Enterprises, Inc.
P.O. Box 66, Route 91
Wood River Junction, Rhode Island 02894

Gentlemen:

I have acted as counsel for Whittaker Corporation, a
California corporation ("wWhittaker"), in connection with the
negotiation, execution, and delivery of that certain agreement
entitled "Asset Purchase Agreement" dated December 15, 1983
(the "Agreement"), by and between Carroll Products Enterprises,
Inc., a Pennsylvania corporation ("CPE") and Whittaker.

In this connection, and as the basis for the opinion
stated below, I have examined and relied upon the originals or
copies certified to my satisfaction of such corporate records,
documents, certificates, and other instruments as are in my
judgment necessary and appropriate in order to be able to
render the opinion expressed below. Based upon the following
and in reliance thereon, I am of the opinion that:

(a) Whittaker is a corporation duly organized,
validly existing, and in good standing under the laws of the
State of California, and has full corporate power and authorlty
to carry on the business which it is now conducting;

(b)  wWhittaker has full corporate power to carry
out the transactions provided for in this Agreement; this
Agreement and all other instruments to be executed by Whittaker
in connection herewith have been duly and validly authorized,
executed and delivered by Whittaker; and each of this Agreement
and the other documents to be executed and delivered by
Whittaker in connection herewith will constitute a valid and
binding obligation of Whittaker at such time as the relevant
agreement constitutes a valid and binding agreement of the
other parties thereto;

(c) Neither the execution and delivery by

Whittaker of the Agreement or the documents to be executed and
delivered by Whittaker in connection herewith:

EXHIBIT 8.3.4



(i) wviolates, or conflicts with the Articles of
Incorporation or Bylaws of Whittaker, or to my knowledge
after due inquiry, violates or conflicts with, or results
in a breach of any provisions of, or constitutes a default
(or an event which, with notice or lapse of time or both,
would constitute a default) under, or results in the
termination of, or accelerates the performance required by
any material note, bond, mortgage, indenture, deed of
trust, license, agreement or other. instrument or
obligation to which Whittaker is a party or by which it or
its properties or assets may be bound or affected; or

(ii) to my knowledge after due inquiry, violates
in any material respect any order, writ, injunction,
decree, statute, rule or regulation whlch has
applicability to Whittaker, the enforcement of which would
have a material and adverse effect on CPE; and -

(4) No consent or approvals of any governmental

authorlty is required for the execution and delivery by
Whittaker of this Agreement or any of the documents to be
executed and delivered by Whittaker in connection herewith
except such consents and approvals as have been obtained.

I am not licensed to practice in the State of

Pennsylvania. Accordingly, I express no opinion as to matters

involving Pennsylvania law.

Very truly yours,

GORDON J. LOUTTIT
Assistant General Counsel
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ASSET PURCHASE AGREEMENT

AGREEMENT dated October 2, 1984 by and between CARROLL

.PRODUCTS, INC., and its wholly owned subsidiary, MITCHELL

MANUFACTURING CORP., New York corporations having their prin-
cipal office at Wood River Junction, Rhode Island (individually
referred to as "Each Company", or "Mitchell"™ or "Carroll® as
the case may be), and ICI AMERICAS INC., a Delaware corporation
having its principal office at Wilmington, Delaware 19897

(*Purchaser"). As used herein, the term "Sellers" shall mean

 either or both of Carroll and Mitcheli. The integrated con-

tract between the parties consists of this Agreement and its
attached Exhibits and their Schedules (collectively, the

“Agreement").‘

WHEREAS, Sellers are engaged in the business of the
manufacture, usé, sale and/or resale of photosensitizer inter-
mediate chemical products (including without limitatioh 2 Diazo
- 1 - Naphthol - 5 - Sulfonic Acid and 2 - Diazo - 1 - Naphthol
- 5 - Sulfonyl Chloride), and allantoin and allantoin deriva-
tives and other chemical and intermediate chemical products
(including those useful ih pharmaceutical, cosmetic, detergent,

dyes and other applications), including, but not limited to the



manufacture, use, sale and/or resale of the products described
in Exhibit A hereto (all the foregoing hereinaftér referred to

as "the Business");

WHEREAS, Sellers desire to sell to Purchaser and Pur-
chaser desires to purchase from Sellers, all on the terms and
conditions herein contained, certain assets used or useful in

connection with the conduct of the Business;
NOW THEREFORE THE PARTIES AGREE AS FOLLOWS:

1. Purchase and Sale of Assets. Subject to the

terms and conditions of this Agreement, Sellers shall sell,
transfer, convey, assign and deliver to Purchaser, and Pur-
chaser shall purchase and acquire, at the>Closing hereunder (as
hereinafter defined), those certain assets (collectively re-
ferred to as the "Assets") hereinafter specified. The Assets
shall be conveyed free and clear of all liabilities, obliga-
tions,'liens and encumbrances, excepting only those liabilities
and obligations, if any, which are expressly to be assumed by
Purchaser hereunder. Without limiting the generality of the
foregoing, and'subject to those provisions hereof in which the
Assets are more particularly listed and described, the Assets

shall include:



-)

(a) the machinery, quipment, tools, furnitqre, fix-
tures, motor vehicles, rolling stock and other personal prop-

erty as described in Exhibit B hereto;

{b) the-inventories (including raw materials, work in
process and finished goods) and supplies relating to the Busi-
ness, including without limitation, those reflected on the
audited balance sheet referred to in Section 5(g) (i) hereof
with only such acquisitions and dispositions as shall have
occurred in the ordinary course of business between the date
hereof and the Closing (as hereinafter defined) and which -are

permitted by the terms hereof;

(c) all of Sellers' accounts receivable (less allow-

ances for doubtful accounts), including, but not limited to

those listed on Exhibit C hereto relating to the Business

except those arising from operations conducted for Sun Chemical

Corporation;

(d) the patents, inventions, trademarks, trade names,
copyrights, service marks, service names, processes, know-how,
drawings, blueprints, specifications, designs, technology,
data, formulae, trade secrets and other proprietary informa-

tion, together with all applications, registrations, licenses



and agreements in connection with the Business, including but
not limited to, the manufacture, sale and use of the products:

described in Exhibit A hereof;

(e) Sellers' rights and interests in and to all con-
tracts, agreements, orders, leases of personal property, li-
censes, commitments, understandings, arrangements and other

undertakings as described in Exhibit D hereto; and

(£) All of Sellers' records, files, customer lists,
laboratory notebooks, books of account, accounting records,
computer prog;ams,.data bases, market analysis surveyé, market-
ing and business plans and other books, records, computer re-l
lated materials, documents, surveys and plans of whatever kind
or description relating to the Business; it being understood
that Sellers‘reserve the right to obtain from Purchaser such
qopies thereof at Sellers' cost as they shall require from time

to time to meet their legal obligations.

Notwithstandingfanything to the contrary set forth in this
Agreement, there shall be excluded from the Assets cash (in--
cluding cash eguiva;entS‘and securities) on hand or on deposit
as of the Closing, prepaid expenses (except those designated by

Purchaser at the Closing), Sellers' direct or indirect equity



and other interests in any wholly or partially owned subsidi-
aries or affiliated companies, tax receivables, land, the cash
surrender value‘of life insurance policies, net deferred fi;-
nancing costs, any prepaid expenses relating to items excluded
hereunder, any other assets excluded hereunder, and the minuie

books, corporate seal and stock records of Sellers.

2. Purchase Price and Allocation. 1In full consider-

ation of the sale, transfer, conveyance, assignment and de-
livery of Assets by Sellers to Purchaser, and in reliance upon
the representations and warrant;es made herein by Sellers aﬁd
shareholdefs, Purchaser shail, subject to the valuations and
adjustments to be made pursuant to Sections 4(d)-(g), inclu-

sive, pay to Sellers a sum equal to:

(a) $400,000 for all the machinery, equipment, tools,
furniture, fixtures, motor vehicles, rolling stock and other
personal property (except inventory and supplies) described in

Section 1(a), as adjusted in accordance with Section 4(9);

(b) the value of all inventory (including raw mate-
rials, work in process and finished goods and supplies) de-
scribed in Section 1l(b) as determined in accordance with Sec-

tions 4(d) and (e):



(c) the value of all accounts receivable (less allow-
ances for doubtful accounts) described in Section 1l(c) hereof

determined in accordance with Section 4(f);

(d) $150,000 for all patents and inventions described
in Section 1(d) hereof, and all drawings, blueprints, specifi-
cations, applications, licenses, and agreements in connection

therewith;

(e) $6,000 for all other Assets described in Section

1(d):

(f) $450,000 for the supply arrangements with Daito
Co. of Japan for the provision to Purchaser of 2 Diazo - 1 -
Naphthol - 5 - Sulfonic Acid and 2 - Diazo - 1 - Naphthol - 5 -

Sulfonyl Chloride, and other products;

(g) $6,000 for all other contracts, agreements,
orders, easements, leases, licenses, commitments, understand-
ings, arrangements and undertakings described in Section 1l(e);

and

(h) $1,000 for all other Assets conveyed héreunder.
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Purchaser shall not assuﬁe (or be obligated to pay,
perform, discharge or guarantee) ény liabilities or obligations
(whether fixed, contingent or otherwise) of Sellers or any
other party, whether incurred or accrued before or after the
Closing Date (as hereinafter defined), including without limi-
tation, obligations -on account of materials or services pur-
chased or borrowed money, and claims arising from injury to
persons or property, or both, by reason of defects in goods or

services.

3. Closing. The Closing shall take place at 10:00
A.M., local time, on the 5th day of October, 1984, or at such
other time as the parties may mutually agree upon (hereinafter
called the "Closing Date") at the offices of Tillinghast,
Collins & Graham, 2000 Hospital Trust Tower, Providence, Rhode

Island 02903.

4. Delivery, Payment and Other Obligations at and

* After Closing; Further Assurances.

(a) Sellers at Closing. At the Closing, Sellers

shall:



(i) deliver a Bill of Sale duly executed by

Sellers in the form of Exhibit E annexed hereto;

(ii) deliver such deeds of general warranty,
endorsements, assignments, consents to assignment,
certificates, and such other good and sufficient in-
struments of sale, conveyance, assignment and transfer
as shall, in the reasonable judgment of Purchaser's
counsel, be necessary or appropriate to vest in Pur-
chaser's good and marketable title to the Assets, all
in form and substance satisfactory to-Purchaser's

counsel;

(iii) deliver all contracts, agreements, orders,
easements, leases, licenses, commitments, understand-
ings, arrangements and other undertakings, and any
written memoranda thereof, and all records, files,
customer lists, laboratory notebooks, books of ac-
'counts,'accounting‘records, computer programs, data
bases, market analysis surveys, marketing and business
plans and other books, records, combuter related ma-

" terials, documents, surveys and plans referred to in

Sections l(e) and (f), which may be delivered at the



offices of Sellers located at Wood River Junction,

Rhode Island;

(iv) - deliver at Sellers' place of business at
Wood River Junction, Rhode Island, full, actual and
unimpeded possession of the Assets, subject to the

provisions of Section 16 hereof;

(v) deliver a release of each lien, mortgage,
encumbrance or security interest to which the Assets
are subject, in form and substance reasonably satis-

factory to Purchaser's counsel.

(vi) deliver all other documents, agreements,
certificates, consents and opinions required to be
delivered to Purchaser under the provisions of this
Agreement or reasonably requested by Purchaser to |
‘effect, evidence or facilitate the transaction con-

templated by this. Agreement.

(b) Purchaser at Closing. -At thé Closing, Purchaser

shall:

.(i) pay to Carroll, by one or more cashier's or

certified checks, or, at Purchaser's option,. by wire



transfer of federal or other immediately available
funds, the sum of $1,950,000 (One Million Nine Hundred
Fifty Thousand Dollars) (of which $20,000 has been
paid by Purchaser contemporaneously with the signing

. of this Agreement), on account of

(A) the total purchase price of those of
the Assets described in Sections 1(a), 1(d), 1l(e)
and 1(f) hereof in the aggregate amount specified
therefor in Sections 2(a), 2(d), 2(e), 2(f), 2(q9)

and 2(h); and

(B) the total purchase price of those
Assets described in Sections 1l(b) and 1(c)
hereof, which the parties on the date of execu-
»tion of this Agreement estimated would result
from the valuations thereof made - in accordance

with Section 2 and Sections 4(d)-(f), inclusive,

which sum shall be reduced at the Closing in accordance with
any adjustments made in accordance with Section 4(g) hereof and
further reduced by any amounts payable by Sellers to Purchaser
on account of tolling or_other transactions between the parties

prior to the Closing as reflected in Purchaser's accounts; and’
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(ii) deliver to Sellers all the documents,
agreements, certificates and opinions required to be
delivered to Sellers under the provisions of this

Agreement.

(c) Post-Closing Valuations and Adjustments. Not

later than fifteen (15) days following the Closing Date, the
parties shall determine the actual purchase price of the Assets
described in Sections 1l(b) and 1l(c) as valued in accordance
with Section 2 and Sections 4(d)-(f), inclusive, as recorded in
Sellers' books and records as of the Closing, subject to later
adjustment as provided in Section 4(g). Not later than
twenty-five_(zsi days following the Closing Date, any monies
due to Sellers in excess of those already paid to Carroll at
Closing or to be refunded by Sellers to Purchaser shall be paid

or refunded, as the case may be.

(d) Physical Inventory. A physical inventory of

those Assets described in Section 1l(b) shall be performed’
jointly by Seilets and Purchaser (or their designated agents),
said inventory to be completed prior to the Closing. Sellers
and Purchaser shall each bear its own costs and expenses in-
curred by reason thereof. The results of said inventory shall

be reduced to writingAand appropriate adjustments therein shall
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be made for additions or withdrawals made subseduent to the
date of said inventory and prior to the Closing. Immediately
upon completion of said inventory and until the Closing, Pur-
chaser and Sellers shall agree upon such controls as Purchaser
in the reasonable exercise of its discretion deems necessary in
order to provide an accurate record of additions and with-
drawals to such items prior to the Closing. Said written re-
port of the physical inventory shall designate any items which
are damaged, obsolete, below standard quality, or fail to meet
any warranty or representation in this Agreement and said items
shall be excluded from the sale heieunder except to the extene
that, prior to the Closing, Purchaser gives Sellers written
notice electing to purchase any or all of said items. "Obso-
lete" shall, for purposes of this Section 4(d), mean any item
described in Section 1(b) held by Sellers for more than one (1)

year.

(e) Valuation_of Certain Assets. Subject to the
results of the physical inventory conducted pursuant to Section
4(d), the valuation-to be placed on those Assets described in
Section 1(b) to be sold to Purchaser at Closing shall, for
purposes of calculatxng the consideration under Section 2(b),
be as follows: (i) raw materxals.and ‘supplies shall be valued
at the lower of Sellers' delivered cost (including any appli-

cable sales tax and insurance and transportation charges paid)
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or current market; and (ii) goods in process ana finished goods
shall be valued at their variable cost of manufacture, all as
recorded as of the Closing in Sellers' books and records in
‘accordance with accounting methods theretofore consistently

applied by Sellers in the conduct of its business.

(f) Valuation of Other Assets. The valuation to be
placed on those Assets described in Section 1l(c) shall, for-
purposes of calculating the consideration under Sections 2(c),
be the amount recorded therefor as of the Closing.in Sellers'
books and records in accordance with accounting methods there-
tofore consistently applied by Sellers in the conduct of its

business, less allowances for doubtful accounts.

(g) Certain Adjustments. Purchaser shall have no

obligation to purchase such of those Assets as are described in
Section 1l(a) and marked on Exhibit B hereto which at the Clos-
ing Date are missing or in the caée of Assets currently used in
the Business, are damaged, worn or in disrepair to such an
extent that, in the judgment of Purchaser, the utility of such
items is materially impaired or their useful life is matérialiy
shortened, and which, prior to the Closing, Purchaser elects in
writing to exclude from the Assets to be purchased hereunder.
In any such case, the purchase price therefor pursuant to Sec-

tion 2(a) shall be reduced by an amount equal to the replace-
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ment value (as hereinafter determined) for such missing items
and book value‘as to such other items. If Purchaser elects in
writing to exclude any missing or damaged item, Sellers shall
.be entitled to retain all insurance proceeds payable by reason
of such loss or damage; provided, however, Purchaser shall be
entitled to any insurance proceeds on each missing or damaged
item not excluded. If Seliers and Purchaser are unable to
agree on the replacement value of any affected item hereunder,
then Purchaser shall pay at Closing the amount specified in
Section 4(b) (i) less that amount which Purchaser believes
represents the replacement value thereof. The question of
valué thezeof.shall-then be submitted to American Appraisal
for its determination as to its value which shall be
conclusive. If the replacement value determined by American
Appraisal is greater than the amount determined by Purchéser,
Sellers shall promptly pay to Purchaser such excess. If it is
determined to be lower than the amount determined by
Purchaser, Purchaser shall promptly pay to Carroll such
difference. Purchaser shall have the further right to adjust
the purchase price for the Assets one hundred twenty (120)
days after the Closing Date on account of any items that, at
the time of Closing, are missing, damaged, worn, or in
disrepéir as provided above. Any such adjustment shall be in
the amount of the book value of such items as reflected on

Exhibit B. Sellers shall promptly. after receipt of notice
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from Purchaser of amounts due hereunder, pay to Purchaser any

amounts so due to Purchaser.

(h) Assumptidn of Cerﬁain Executory Contracts. As of
the Closing, Purchaser shall assume, and, subject to the limi-
tations hereinafter provided, perform, pay or discharge all
unper formed and unfulfilled obligaﬁioné which are required to
be performed and fulfilled by‘SelLers.under the terﬁs.of all
executory written contracts, agreements, orders, easements,
leases, licen;es, commitments, understandings, arrangements and
other undertakings (i) which are listed in Exhibit D-1 hereof
and which, in all cases, conform to the representations and
warranties of Sellers with respect thereto under this Agree-
ment, and (ii) which are assignable (with such.consenfs as may
be required pursuant to Section 12(b) hereof) and assigned to
Purchaser hereunder. |

7

(i) Right of Collection. Sellers agree that Pur-

chaser shall have the right and authority to collect for'its
own account all accounts receivable and other items transferred
to Purchaser as provided herein and to endorse with the name of
Sellers any checks received on account of such receivables or
other items. Sellers agree that it shall, atyall times after

the Closing, promptly transfer and deliver to Purchaser any
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cash or other property which Séllers may receive in respect of

such receivables or other items.

(3j) Further Assurances. At any time and from time to

time after the Closing, at Purchaser's request and without
further consideration, Sellers and their shareholders shall
execute and deliver such other instruments of sale, transfer,
conveyance, assignment and confirmation and take such action as
Purchaser may reasonably deeh necessary or desirable in order
to more effectively transfer, convey and assign to Purchaser,
and to confirm Purchaser's title to the Assets, to put Pur-
chaser in actual possession and operating control thereof and
to assist Purchaser in exercising all rights with respect
thereto. After the Closing, at reasonable times and on reason-
able notice, Purchaser shall have access to the minute books
and stock ledger records of Sellers and Sellers shall re;ain
such minute books and stock ledger records, for a period of at

least three (3) years after the Closing.

5. Representations and War:ahties by Sellers.

Carroll and Mitchell each represents and warrants to Purchaser

as follows:
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(a) Organization, Standing and Qualification. It is

a corporation duly organized, validly existing and in good
standing under the laws of the State of New York; it has all
requisite corporate power and authority and is entitled to
carry on the business now being conducted, and to own, lease or
operate its properties’as and in the places where such business
is now conducted and where such properties are now owned,
leased or operated; and it is duly qualified, licensed or
domesticated and in good standing as a foreign corporation
authorized to do business in the states listed on Schedule "A"
annexed hereto, which are the only states where the nature of
the activities_conducted by it or the character of the prop-
erties owned, leased or operated by it require such qualifica-
tion, licensing or authorizatibn. It has delivered to Pur-
chéser true, accurate and complete copies of its certificate of
incorporation and its amendments thereto, certified by the
Secretary of State of its state of incorporation, and its by-
laws as presently in effect, certified as true and correct by

its Secretary.

(b) Subsidiaries. It has no subsidiaries and does

not own any capital stock or other equity interest in any other
corporation, partnership, joint venture or other entity, except

those listed on Schedule "A".
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(c) Execution, Delivery and Performance of Agreement;

Authority. Neither execution and delivery nor performance of
this Agreement by it will, with or without the giving of notice
or the passage of time, or both, conflict with, result in a
default, rights to accelerate or loss of rights under, or re-
sult in the creation of any lien, charge or encumbrance pur-
suant to, any provision of its certificate of incorporatibh or
by-laws, or any franchise, mortgage, deed of trust, lease,
license, agreement, understanding, law, ordinance, rule or
regulation, or any order, judgment, award or decree to which it
is a party or by which it may be bound or affected. 1It has
full power and authority to enter into this Agréement and to
carry out the transactions contemplated hereby and all cor-
porate and other proceedings required to be taken by it to

" authorize the execution, delivery and performance of this
Agreement and agreements, instruments and other documents re-
lating hereto have been properly taken and have been unani-
modsly approved'by its Board of Directors and its shareholders,
and this Agreement, and all agreements, certificates and other
documents reléting hereto, constitute the valid and binding
obligation and each of its shareholders, enforceable in accord-
ance with their respective terms. Certified copies of the
resolutions or writtgn consents of its Board of Directors and

its shareholders showing unanimous approval of this Agreement,
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the sale of the Assets transferred by it hereunder and the
other transactions contemplated hereby shall be certified as

true by its Secretary and provided to Purchaser at the Closing.

(d) Capitalization. The presently authorized, issued

and outstanding shares of its capital stock and the names and
addresses of the record and beneficial‘owners thereof are as
set forth on Schedule "B" annexed hereto. Except as set forth
on Schedule "B“, there are no outstanding subscriptions, op-
tions, warrants, calls, contracts, demands, commitments, con-
vertible securities or other agreements or . arrangements of any
character or nature whatever under which it or any of its
shareholders is or may become obligated to issue, assign or

transfer any shares of its capital stock.

(e) Ownership of Sellers' Capital Stock. Each of its

shareholders is the lawful record and beneficial owner of the
number of shares of capital stock set opposite his name on
Schedule "B" annexed hereto, free and'clear of all liens,
claims, encumbrances and restrictions'of every kind, and all of

such shares are validly issued, fully paid and nonassessable.

(f) Financial Statements. It has delivered to Pur-

chaser copies (initialed by Carroll's corporate secretary and
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identified with a reference to this Section of this Agreement)
of the following financial statements prepared by Joseph J.
Riella & Company, certified public accountants (hereinafter
‘collectively called the "Financial Statements”), all of which
are complete and correct, have been prepared from the books and
records of Sellers in accordance with generally accepted ac-
counting principles consistently applied and maintained
throughout the periods indicated and fairly present the fi-
nancial condition of Sellers as at their respective dates and

the results of its operations for the periods covered thereby:

(i) audited consolidated balance sheet of
Carroll as at Fébruary 29, 1984 and audited con-
solidated statements of earnings and changes in
consolidated financial position for the year then

ended;

_(ii) an unaudited consolidated balance sheet of
-Ca:roll (hereinafter called the "Balance Shget") as at
Auéust 31, 1984 (hereinafter called the"Balance Sheet
Date") and Carroll's unaudited consolidated statement
of earnings and changes in consolidated financial

position for the 6 month period then ended.
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.Such statements of earnings do not contain any material
items of special or nonrecurring income or any other mate-
rial items of income not earned in the ordinary course of
business except as expressly specified therein, and such
interim financial-statements include all adjustments, which
consist only of normal recurring accruals, necessary for

such fair presentation.

(g) Undisclosed Liabilities. Except as and to the

extent reflected or reserved against in the Balance Sheet as of
the Balance Sheet Date or except as set forth in Schedule "C"
hereto, it has no debts, liabilities or obligations (whether
absolute, accrued, contingent or otherﬁisé) of any nature what-
soever, including, without limitation, any tax liabilities or
deferred tax liabilities incurred in respect of or measured by
its income for any period prior to the close of business on the
Balance Sheet Date or any other debts, liabilities or obliga-
tions relatiné to or arising out of any act, transaction,
circumstance or state of facts which occurred or existed on or
before the Balance Sheet Date, whether or not then known, due

or payable.

(h) Tax Returns and Audits. Except as set-forth in

Schedule "D" hereto, all required fedéral, state, county, local
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and other tax returns, reports and statements‘héve been accu-
rately prepared aﬁd duly and timely filed, and all federal,
state, county, local and other income, franchise, gross re-
ceipts, sales and use, payroll, real and personal property and
other taxes and governmental Eharges, assessments and contribu-
tions required to be paid, collected or withheld with respect
to the periods covered by such returns, reporfs and statements
have been paid or collected or withheld and remitted to the
appropriate governmental agency. It is not now delinguent in
the paymént or collection and remittance of any tax, assessment
or governmental charge, and‘it has no tax deficiency outstaﬁd-
ing, assessed or, to its knowledge, proposed against it and has
not executed any waiver of any statute of limitations on the
assessment or collection-of any tax or agreed to any extension
of time with respect to any assessment Or deficiency. The
provisions for taxes on the Balance Sheet are sufficient for
the payment of all accrued and unpaid federal, state, county
and local taxes, governmental charges, assessments, contribu-
tions andlthe iike. To the extent that (i) any sales and use
taxes that may be lévied or imposed by any state, county, city
or other political subdivision in respect of any sales made by
it prior to the Closing have not been fully paid, satisfied,
and discharged by it at or ﬁrior to the Closing, and (ii) any

unemployment or disability contributions or income taxes re-
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B )

quired to be withheld in each case in respect of services
rendered prior to the Closing by employees of it have not been
fully paid, satisfied and discharged by it at or prior to the
Closing, then it will pay, satisfy and discharge the same as
promptly following the Closing as is practicable. 1Its federal
income tax returns have been audited by the Internal Revenue
Service for all of its fiscal years through the year ended

February 29, 1976.

(i) Absence of Changes or Events. Except as set

forth in Schedule "E" annexed hereto, since February 29, 1984
it has conducted its business only in the ordinary course and

has not:

(i) incurred any material obligation or liabil-
ity, absolute, accrued, contingent or otherwise,
wnether due or to become dﬁe, except current liabili-
ties fdr trade or business obligations incurred in the

ordinary course of business and consistent with its

prior practice;

(ii) mortgaged, pledged or subjected to lien,
charge, security interest or other encumbrance or

restriction, or suffered the imposition thereof on any
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of its property, business or assets, tangible or in-

tangible;

(iii) sold, transferred, leased to others or
otherwise disposed of any.of its assets, éxcept for
inventory sold-in the ordinary course of business, or
cancelled or compromised any debt or claim, or waived

or released any right of a substantial value;

(iv)‘ received notice of termination of any con-
tract, lease or other agreement or suffered damage,
destruction or loss to its property, the Business or
the Assets (whether covered by insurance) which, in
any cése.or in the aggregate, has had or will have a
materially adverse affect on the Business, the Assets,

or its prospects;

(v) encountered labor union organizing activity,
experienced actual- or threatened employee strikes,
work-stoppages, slow-downs or lock-outs, or experi-
enced any material change in its relations with em-

ployees, agents, customers or suppliers;

- 24 -



(vi) transferred or granted any rights under or
to, or entered into any settlement regarding breach,
infringement or unauthorized use of any license,
patent, pétent application, copyright, trademark,
trade name, invention or similar rights, or any know-
how, drawings, blueprints, specifications, designs,
technology, data, trade secrets, formulae, processes
or other proprietafy information, or modified'any

existing rights with respect thereto;

(vii) made any change in the amount, rate or
basis of compensation, or of any fee, commission,
bonus, pension, séverénce'or vacation pay or of any
other direct or indirect remuneration payable, or
paid, or agreed or orally promised to pay, condition-
ally or otherwise any said renumeration to any parent,
subsidiary or affiliated company, or any shareholder,
director, officer, employee, salesman, distributor or
agent or any affiliated company, or any other person,

firm or corporation authorized to perform services;
(viii) made any capital expenditures or capital

additions or improvements in excess of an aggregate of

$100,000;
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(ix) instituted, settled or agreed to settle any
litigation, action or proceeding before any court,
arbitrator or governmental body relating to it or to

its property, or its assets;

(x) failed to replenish its inventorigs and
supplies in a normal and customary manner cbnsistent
with prior practice and prudent business practices
generally prevailing in the industry, or made any
purchase commitment in excess of the normal, qrdina;y
and usual requirements of its business or at any price
in excess of the then current market price, or upon
terms add conditions more onerous than those usual and
customary in the industry, or made any change in its
selling, pricing} advertising or personnel practices
inconsistent with'ﬁrior practice and prudent>business

practices generally prevailing in the industry;

(xi) suffered any change, event or condition
whiéh, in any case or in the aggregate, has had or may
have a materially adverse affect on its condition
(financial or otherwise), properties, assets, liabili-
ties, operations or prospects, including, without

limitation, any change in its revenues, costs, backlog
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of orders or relations with its employees, agents,

customers or suppliers;

(xii) enteted-into any transaction, contract or
commitment other than in the ordinary course of busi-
ness or paid or agreed to pay any brokerage, ad-
visor's, consultant's or finder's fee, or taxes or
other expenses in connection with, or incdrréd any
seﬁerance pay obligations by reason of this Agreement

or the transactions contemplated hereby; or
(xiii) entered into any agreement or made any
commitment to take any of the types of action de-

scribed in subparagraphs (i) through (xii) above.

(3) Litigation. Except as set forth in Schedule "F"

annexed hereto, there is no claim, legal action, suit, arbitra-
tion, governmental investigation or other legal, regulatory or
administrative proceeding, or any order, judgment, decree or

award in progress, pending or in efiect, or to itS‘knowledge>or
any of its shareholdets, threatened, against or relating to it,
its properties, assets or business or the transactions contem-

plated by this Agreement, and neither it nor any of-its share-
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holders knows or has reason to be aware of any basis for the

sanme.

(k) Compliance with Laws and Other Reguirements.

Except as set forth in Schedule "G°® annexed hereto,

(i) With respect to the Assets and the Business, -
it has not received notice of noncompliance with and
has complied with all existing laws, rules, regula-
tions, ordinances and orders, judgments, decrees and
awards now or hereafter applicable to its business,
operations, facilities, plants or other properties,
and neither the ownership nor the use or operation of
its facilities, plants or other properties (including
the said facilities, plants or other properties them-
selves) nor the conduct of its business, conflicts
with the rights of any other person, firm or corpora-
tion, or violates, or, with or without the giving of
notice or the passage of time or both, will conflict
with, violate, or result in a default, right to accel-
erate or loss of rights under, any terms or provisions
of its certificate of incorporation or by-laws, as
presently in effect, or any lien, encumbrance, mort-

gage, deed of trust, lease, license, permit, author-
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ity, agreement, understanding, or any such law, rule
or regulation, or any such ordinance, order, judgment,
decree or award to which it is a party or by which it

may be bound or affected;

(ii) Neither it nor any of its shareholders is
aware of proposed laws, rules, regulations, ordinances
or orders, judgments, decrees or awards which would be
applicable to its business or its operations, facili-
ties, plants or other properties and which might ad-
versely affect its properties, assets (including the
Assets), liabilities, operations or prospeéts, either

before or after the Closing;

(iii) The licenses, permits, approvals, regis-
trations, qualifications, certificates and other
authorities that are listed in Section 5(n) (v) hereof

are all those necessary to conduct the Business.

For purposes of this Section 5(1), "laws", “"rules", "regula-
tions", "ordinances", "orders", "judgments”, "decrees”,
"awards", "license", "permit”, 'éuthoiity", *agreement”, or
"understanding” shall include, without limitation, those per-

taining to air pollution, water pollution, hazardous waste,
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solid waste disposal, occupational safety and health, zoning,

use of property and employment discrimination.

(1)  Title to Properties. Except as set forth in

Schedule H annexed hereto, it has good and marketable title to
‘the Assets, including, without limitation, those reflected in
its books and records and in the Balance Sheet (except in-
ventory sold after the Balance Sheet Date in the ordinary
course of business). None of such properties and assets are
subject to any mortgage, pledge, lien, charge, security inter-
est, encumbrance, restriction, lease, license, easement, lia-
bility or adverse claim of any nature whatserer, direct or
indirect, whether accrued, absolute, contingent or otherwise,
except for (i) those which are expressly set forth in the
Balance Sheet as securing specific liabilities or (ii) those
securing liabilities and obligations which are expressly to be
assumed by Purchaser hereunder and which are disclosed herein
or expressly §ermitted by the terms hereof or (iii) those im-
perfections of title and encumbrances, if ény, which (A) are
not substantial in character, amount or extent and do not mate-
rially detract from the value of the properties subject there-
to, (B) do not interfere with either the present and continued
use of such property or the conduct of its normal business

operations and (C) have arisen only in the ordinary course of
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business; provided, however, that after the adjﬁstments pro-
vided for in Section 4(g) hereof, Purchaser shall make ho claim
hereunder as to any such Assets having an aggregate book value
'as reflected on Exhibit B of less than $20,000. All of the
Assets which are marked on Exhibit B are in good and safe oper-
ating condition and repair, are suitable for the purposes used,
are adequate and sufficient for all of its current operations
and are directly related to the Business. It neither owns nor
has any commitment to purchase any equity securities of any
other corporation or any equity interest in any partnership,

joint venture or other enterprise.

(m) Schedules. Attached hereto as Schedule "I" is a
separate schedule containing a true, accurate and complete list

and descriptions of:

(if As of a date no earlier than August 31,
1984, all of its receivables (which shall include
accounts receivable, loans receivable and any ad-
vances), together with detailed information as to each
such listed receivable which has been outstanding for

more than thirty (30) days.
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(ii) All machinery, equipment, tools, furniture,
fixtures, motor vehicles, rolling stock and other
personal property included in the Assets, setting
forth with respect to all such listed property a sum-
mary description of all leases, mortgages, pledges,
charges, security interests, liens, claims, encum-
brances, restrictions, covenants and other conditions
relating thereﬁo, identifying the parties thereto, the
rental or other payment terms, expiration date and

cancellation and renewal terms thereof.

(iii) All patents, inventions, trademarks, trade.
names; copyrights, service marks, service names, pro-
cesses, know-how, drawings, blueprints, specifica-
tions, designs, technology, data, formulae, trade
secrets and other proprietary information, together
with all applications, registrations, 1icensés and
agreements in connection therewith, wholiy or par-
tially owned or held by it or used in the operation of
the Business.

(iv) All licenses, pérmits, approval;, registra-
tions, qualifications, certificates and other author-

ities issued by any and all governmental authorities
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and other organizations held by it or used in the

Business.

(v) All fire, theft, casualty, liability and
other insurance policies insuring it from and aftef
March 1, 1982, specifying with respect to. each such
policy the name of the insurer, the risk insured -
against, the limits of coverage, the deductible amount
(if any), the premium rate and the date through which
coverage did extend or will continue, as the case may
be, by virtue of premiums already paid. Except as
disclosed in Schedule "I", such policies are with
repuiable insurers, provide adequate coverage for all
normal risks incident to its assets, properties and
business operations and are in character and amount at
least equivalent to that carried by persons engaged. in
a business subject to the same or similar perils or

hazards.

(vi) All sales agency, distributorship and manu-
facturer's representation agfeements or frgnchises[
all real estate, advertising, customs and other
brokerage, advisor's, consultant's or findéi's

agreements, and all other agreements or arrangements
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providing for the services of an agent, independent
contractor or professional to which it is-a party or
by which it is bound, including the compensation

arrangements with respect to each.

(vii) All contracts, assignments, secrecy agree-
ments, commitments, licenses or other agreements re-
lating to patents, trademarks, trade names, copy-
rights, inventions, processes, know-how, drawings,
blueprints, specifications, designs, technology, data,
formulae, trade secrets, or other §roptietary informa-

tion to which it is a party or by which it is bound.

(viii) All loan agreements, indentures, mort-
gages,.pledges, conditional sale or title retention
agreements, security agreements, financing statements,
equipment obligations, surety agreements, guaranties,
leases or lease purchase agreements to which it is a

party or by which it is bound.

(ix) All contracts, agreements, orders (includ-
ing purchase orders), leases of personal property,
licenses, commitments, understandings, arrangements or

other undertakings to which it is a party or by which
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it or any of its p:opérty is bound or affected, in-
cluding, but not limited to, those relating to the

purchase and sale of any material..

(x) The names and addresses of all customers and
other purchasers of products produced by or for it
during the two (2) calendar years next preceding the

date of this Agreement.

(xi) The names of all of its directors and of-
ficers and the names of all persons, if any, holding

"tax or other powers of attorney from it and a summary

of the terms thereof.

(xii) All of its books, records} files, computer
programs, data bases and computer related méterial
customérily'kept and maintained by it relative to its
operations, including, without limitation, market
research and analysis surveys and marketing and sales

plans relating to the Business.

All of the contracts, agreements, orders, leases, licenses,
commitments, understandings, arrangements and other-undertak-

ings required to be listed on Schedule "I" (other than those

- 35 -



which have been-fully performed) are valid and binding,-en-
forceable in accordance with their respective terms and in full
force and effect are all those necessary oOr useful to it in the
'éonduct~of the Business, and, except as otherwise specified in
Schedule "I", are validly assignable to Purchaser without the
consent of any other party so that, after the assignment there-
of to Purchaser pursuant hereto, Purchaser will be entitled to
the full benefits thereof. Except as disclosed in Schedule
"I, thefe is not under any. such contract, agreement, order,
lease, license,'commitment, understanding, arrangement or other
undertaking any existing defadlt, or event which, after notice
or lapse of time, or both, would constitute a default or result
in a right to accelerate or loss or rights, and none of such
contracts, agreements, orders, easements, leases, licenses,
commitments, understandings, arrangements'or other undertakings
is, either when considered Singly or in the aggregate with
others, unduly burdensome, onerous Or materially adverse to the
Business, properties, assets, earnings of prospects, or likely,
eithér before or after the Closing, to result in any material
loss or liability. None of its existing or completed contracts
is subject to renegotiation with any governmental body. True.
and complete copies of all such contracts, agreements, orders,
easements, leases, licenses, commitments, understandings and

other undertakings, together with all other documents listed on

- 36 -



Schedule "I" (including any and all amendments thereto) have
been delivered to Purchaser and certified by its Secretary and

jdentified with reference to this Section of this Agreement.

(n) Patents, etc. It owns all copyrights, trade-

marks, service ‘marks, service names, trade names, patents,
inventions, processes, know-how, drawings, blueprints, spe-
cifications, designs, technélogy, data, forﬁulae and trade
secrets necessary to conduct the Business as it is presently
operated. It has no knowledge or reason to believe that it is
infringing or otherwise acting adversely with respect to any
copyrights, trademarks, servicevmarks, service names, trade
names, patents, licenses, inventions, processes, know-how,
drawings, blueprints, specifications, designs, technology,
data, formulae or. trade secrets or other broprietary informa-
tién owned, possessed or licensed by any person or persons; and
there is no such claim or action pending, or to .the knowledge
. of it or any of its shareholders threatened, with respect

thereto.

(0) No Guarantees. Except as listed in Schedule "I",

none of its obligations or liabilities is guaranteed by any

other person, firm or corporation, nor has it guaranteed the
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obligations or liabilities of any other person, firm or cor-

poration.

(p) Inventory. All items of its inventory and re-
lated supplies (including raw materials, work-in-process and
finished goods) shown on the Balance Sheet or thereafter ac-
quired (and not subsequently disposed of in the ordinary course
of business) are merchantable, or suitable and usable for the
production or completion of merchantable products, for sale as
first quality goods in the ordinary course of business Eo,.and
meets the specifications of, its present customers, including,
;ithout limitation, those listed in Schedule 'I",»at.prevaiLing
market prices without discounts other than those customary in
the trade, none of which items is damaged, obsolete or below
standard quality, and eﬁch jtem of such inventory is valued on
the Balance Sheet and the books and records of it on the basis
of a complete physical count and at lower of cost or market in
accordance Qith generally accepted accounting principles con-
sistently applied. The Assets include a sufficient but not
excessive quantity of each type of inventory and supplies in
order to meet the normal requirements of the Business and its

operations.
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(g) Receivables. All of its receivables (including

accounts receivable, loans receivable and advances) which are
reflected in the Balance Sheet, and all such receivables which
will arise since the date thereof, shall have arisen only from
bona fide transactions in the ordinary course of business and
shall be (or have been) fully collected when due, or in the
case of each account receivable within one hundred twenty (120)
days after it arose, without resort to extraordiﬁary effort or
litigation and without offset or counterclaim, in the aggregate
face amounts thereof except to the extent of the normal allow-
ance for doubtful accounts with respect to accounts receivable
computed as a peréentage of sales consistent with its prior
practices as reflected on the most recent annual financial

statement.

(r) Disclosure. No representation or warranty by it

or any of its shareholders contained in this Agreement or any
statement or certificate furnished or to be furnished pursuant
hereto contains or will contain any untrue statement of a mate-
rial fact, or omits or will omit to state any material fact
required to make the statements herein or therein contained not
misleading orrnécessary in order to provide a prospective pur-
chaser of the Business with adeguate information as to it and

its condition (financial or otherwise), the Assets, the Busi-
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ness and proépects, and it and its shareholders have disclosed
to Purchaser all material adverse facts known to them relating
to the same. The representations and warranties contained in
‘this Section 5 shall not be affected or deemed waived by reason
of the fact that Purchaser and/or its representatives knew or'
should have known that any such representation or warranty is

or might be inaccurate in any respect.

(s) Finders. No finder, broker, agent or other in-
termediary has acted on its behalf in'connecﬁion with the in-
troductibn or bringing together of the parties hereto, or the
negotiation or consummation of this Agreement, and it shall
indemnify Purchaser and hold it harmless aéainst all liabili-
ties, expenses (including attorneys' fees), costs, losses and
claims, if any, arising from the employment, or other engage-
ment by it or services rendered to it (or any allegation of any
such employment or other engagehent or services) of any finder,

broker, agent or other intermediary in such connection.

6. Representations and warranties by Purchaser.

Purchaser represents and warrants to Sellers as follows:

(a) Organization. Purchaser is a corporation duly

organized, validly existing and in good standing under the laws

- 40 -



of Delaware and has full corporate power and authority to enter
into this Agreement and the related agreements referred to
herein and to carry out the transactions contemplated by this
Agreement and to carry on its-business as now being conducted
and to own, lease or operate its propérties, as and in the
places where such business is now conducted and such properties

are now owned, leased or operated.

(b) Execution, Delivery and Performance of Agreement;

Authority. Neither the execution and delivery nor performance
of this Agreement by Purchaser will, with or without the giving
of notice or the passage of time, or both, conflict with, re-
sult in a default, right to accelerate or loss of rights under,
or result in the creation of any lien, charge or encumbrance
pursuant to, any provisionAof Purchaser's certificate of incor-
poration or by-laws or any franchise, mortgage, deed of trust,
lease, license, agreement, understanding, law, ordinénce, rule
or regulation or any order, judgment, award or decree to which
Purchaser is a party or by which it may be bound or affected.
Purchaser has full power and authority to enter into this
Agreement and to carry out the transactions contemplated here-
by, and all corporate and other proceedings required to be
taken by Purchaser to authorize the execution, delivery and

performance of this Agreement and the agreements, instruments
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and- other documents relating hereto have been properly taken
and this Agreement and all agreements, certificates and other
documents relating hereto constitute the valid and binding

‘obligation of Purchaser.

(c) Litigation. There is no claim, legal action,

suit, arbitration, governmental investigation or other legal,
regqulatory or administrative proceeding, or any order, judg-
ment, decree or award in progress, pending or in effect, or to
the knowledge of Purchaser, threatened, against or relating to
Purchaser in connection with or reiating to the transactions
contemplated by this Agreement, and_Purchésér does not know or

have any reason to be aware of any basis for the same.

7. Pre-Closing Covenanté and Agreements.

(a) Conduct of Business Prior to Closing. Prior to

the Closing, Each Company shall conduct its business and af-
falrs only in the ordinary course and consistent with its prior
practice and shall maintain, keep and preserve the Assets in
good condition and repair and maintain insurance thereon in
accordance with present practices, and it and its shareholders
will use their best efforts to preserve the Business and organ-

ization intact, to keep available to Purchaser the services of
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its present officers and employees, to pteserve'for the benefit
of Purchaser the goodwill of its suppliers and customers and
others_having business relations with it, including, without
limitation, the maintenance of all of its contractual and other
rights with respect to such persons. Each Company shall give
Purch&set prompt written notice of any change in any of the
information contained in the representations and warranties
made in Section 5 hereof or the Schedules referred to therein
which occurs prior to the Closing. Without limiting the gener-
ality of the foregoing, prior to the Closing Each Company shall

not, without Purchaser's prior written approval:

(i) change its certificate of incorporation or
by~-laws or merge or consolidate or obligate itself to

do so with or into any other entity:

(ii) enter into any contract, agreement, order,
easement, lease, license, commitment, understanding,
arrangement or other undertaking except those made in
the ordinary c0u£se of business and involving payments
or receipts Sy it of less than $1,000 in a single case

and not more than $5,000 in the aggregate;
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(iii) except as otherwise permitted in this’
Agreement, acquire or dispose of or commit to acquire
or dispose of any of the Assets described in subpara-

graph 5(m) (ii);

(iv) acquire or dispose of or commit to acquire
or dispose of any inventory in any amounts which, in
the aggregate, together with the amount of all then
outstanding accounts receivable, would at any time
result in'changes in levels of such Assets of more
than Ten Percent (10%) below the levels of those

classes as set forth in the Balance Sheet;

(v) possess as of the Closing Date, finished
goods and work in process which together (as herein-
above valued) in the aggregate represent more than 15%

by value of the total inventory;

(vi) enter into any contract the performance of

which will extend beyond the Closing Date; or
(vii) perform, take any action or incur or per-

mit to exist any of the acts, transactions, events or

occurrences of the type described in subparagraphs
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(1), (ii), (ii1), (vi), (vii), (viii), (ix), (x),

(xii) or (xiii) of Section 5(i) of this Agreement.

(b) Access to and Inspection of Information and Docu-

gggg§. At all times prior to Closing, Each Company shall give
Purchasef'and Purchaser's officers, attorneys, accountants,
engineers, actuaries, and other representatives designated by
Purchaser full access during normal business hours to its per-
sonnel, and all properties, contracts, books, records and other
documents, including the right to inspect the same, and shall
furnish Purchaser with copies of such documents (certified by
its officers if so requested by Pu;chaser).and with all such
information with respect to its affairs as Purchaser may from
time to time request, and Purchaser shall not improperly dis-
close the same prior to the Cloéing. Said access, inspection
and furnishing of information to Purchaser or any investigation
by Purchaser in connection therewith shall not in any way
diminish or otherwise affect Purchaser's right to rely on any
representations and warranties made in this Agreemeﬁt or any of

Purchaser's other rights hereunder.

(c) Directors' and Shareholders' Authorization. At

or prior to the Closing, Each Company shall deliver to Pur-

chaser a copy of the resolutions of the Board of Directors and
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the resolutions or consents of its shareholders, approving the
execution and delivery of this Agreement and the consummation
of all of the transactions contemplated hereby, duly certified

by an officer.

8. Conditions Precedent to Purchaser's Obligations.

All obligations of Purchaser hereunder are subject, at the
option of Purchaser, to fulfillment of each of the following
conditions at or prior to the Closing, and Sellers and their
shareholders shall exert their best efforts to cause each such

condition to be fulfilled:

(a) All representations and warranties of Each Com-
pany and its shareholders contained herein or in any document
delivered pursuant hereto shall be true and correct in all
material respects when made and shall be deemed to have been
made again at and as of the date of the Closing) and shall then
beltrue and correct in all material respects except for changes
in the ordinary course of business after the date hereof in

conformity with the covenants and agreements contained herein.

(b) All covenants, agreements and obligations re-
quired by the terms of this Agreement to be executed and per-

formed by Each Company or by its shareholders at or before the
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Closing shall have been duly and property performed in all

material respects.

(c) Since the date of this Agreement there shall not
have occurred any material adverse change in the condition
(financial or otherwise), properties, assets or prospects of

Sellers.

(d) There shall be delivered to Purchaser certifi-'
cates executed by the president and secretary of Each Company
and by each of its shareholders, individually, dated as of the
Closing Date, certifying that the conditions set forth in para-

graphs (a), (b) and (c) of this Section 8 have been fulfilled.

(e) All documents and agreements required to be de-
livered to Purchaser at or prior to the Closing shall have been

so delivered.

(f) Purchaser shall ﬁave received an opinion of Each
Company's counsel, dated as of the Closing Date, as to such
matters as Purchaser may reasonably require including, without
limiting the generality of the foregoing, those matters re-
ferred to in Sections 5(a) through (e), 5(i)(vi) and (ix), 5(3)

and 5(k) hereof.
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(g) "With :espectito "agreements” for which consents
- to assignment are not obtained pursuant to Section 12(b), Sel-
lers and Purchaser shall have entered. into alternative arrange-

‘ments satisfactory to Purchaser.

(h) Employment Contract. K. C. Pande and R. N.

Chadha shall execute and deliver an employment contract (which
shall include secrecy and noncompetition undertakings) in the

form of Exhibit F annexed hereto.

(1) Non-Competition and Secrecy Agreements. Matthew T.

Weét and Agency Realty and Mortgage Company; Inc. shall execute
and deliver to Purchaser Secrecy and Non-Competition Agreements
in the forms of Exhibits G and H, respectively, annexed hereto,
together with any other agreements required by Purchaser.
Arthur F. Schwartz shall execute and deliver to Purchaser a
Consulting Agreement in thé form of Exhibit I, annexed hereto.
Any other individuals designated by Purchaser shall execute a
Secrecy Agreement in the form of EXhibit J annexed hereto

together with any other agreements required by Purchaser.

(3) Description of Processes. Carroll shall prepare

and deliver to Purchaser not less than three (3) days prior to

the Closing Date a written description of all of the processes,
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formulae, know-how and other information listed on Schedule "I"
hereto in sufficient detail to enable a person who is generally
knowledgeable about chemistry and chemical processes to repli-

cate each such process in a form réasonably satisfactory to

Purchaser.

9. Conditions Precedent to Selle;s' Obligations. All
obligations of Sellers at the Closing shall be subject, at the
option of Sellers, to fulfillment of each of the following
conditions at or prior to the Closing, and Purchaser shall
exert its best efforts to cause each such coﬁdition to be so

fulfilled:

(a) All representations and warranties of Purchaser
pursuant herein or in any document delivered pursuant hereto
shall be true and correct in all material respects when made

and as of the Closing.

(b) All obligations required by the terms of this

Agreement to be performed by Purchaser at or before the Closing

shall have been duly and properly performed in allkmatefial

respects.
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(c) There shall be delivered to Sellers a certificate
‘executed by the President or a Vice-President and Secretary or
an Assistant Secretary of Purchaser, dated the date of the
Closing, certifying that the conditions set forth in paragraphs

(a) and (b) of this Section 9 have been fulfilled.

10. Indemnification; Repurchase of Certain Receiv-

ables.

(a) Sellers' Indemnity. Carroll, Mitchell and each

of their shareholders, jointly and severally, hereby agree to
indemnify, defend and hold Purchaser, its successors and
assigns, harmless from, against and in respect of any and all
losses, claims, fines, penalties, liabilities, damages, coOSts
or expenses (including attorneys' feeé) arising out of, or

resulting from:

(i) any breach of any warranty or misrepresenta-
tion by Sellers or any of their shareholders, the
non-performance of any covenant, agreement or obliga-
tion to be performed on the part of Sellers or any qf
their shareholders under this'Agreement or in any
certificate, document or instrument delivered to Pur-

chaser hereunder;
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(ii) all claims arising from Sellers' or any of
their shareholders' conduct of the Business prior to
Closing and including the Closing Date or arising, in
whole or in part, from acts or omissions of Sellers or
any of their shareholders, whether or not such claims
have been disclosed to Purchaser, including, without
limitation, claims for personal injury, workers com-
pensation, occupational disease, Or déath, as well as
claims arising from alleged defects in goods manu-

factured by Sellers, whenever asserted;

(iii) any and all debts, obligations or liabili-
ties not specifically assumed by Purchaser pursuant to
_the terms of this Agreement, including, without limi-
tation, those arising from actions or omissions of

Sellers‘after the Closing; and

(iv) any and all costs, fees and expeﬁses (in-
cluding attorneys' fees) incident to any of the fore-
going or incurred in investigating or attempting to
avoid the same or to oppose the imposition thereof, or.

in enforcing this indemnity.
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(b) Notice and Opportunity to Defend. Promptly after

the receipt by Purchaser of notice of any claim or the com-
mencement of any action or proceeding, Puréhasé: will, if a
claim with respect thereto is to be made égainst Sellers pur-
suant to Section 10(a) hereof, give Carroll written notice of
such claim or the commencement of such action or proceeding.
Sellers shall have the right, at ;heir option, to compromise or
defend, at their sole expense and by their own counsel, such
matter involving the asserted liability of Purchaser, except
that no such compromise shall include any agreement requiring
Purchaser to take any action or refrain from any action. If
Sellers shall undertake to defend any asserted liability, they
shall promptly notify Purchaser of their.intention to do so,
and Purchaser agrees to cooperate with Sellers and their coun-

sel in the defense against such asserted iiability.

(c) Reassignment of Certain Receivables. Upon notice

by Purchaser, Carroll shall pay Purchaser the face amount of"

any receivable which fails to be fully collected as warranted

pursuant to Section 5(q) hereof. Upon such payment, Purchaser

shall assign sqch receivable to Sellers without recourse.

11. Liabilities Not Expressly Assumed. Except and

only to the extent provided elsewhere in this Agreement, Pur-
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chaser does not, and shall not be deemed to assﬁme or otherwise
be obligated to pay, perform, discharge or guaranty any lia-
bility or obligation (whether fixed, contingent or otherwise)
of Sellers or anyone else, whether incurred or accrued before
or after the Closing Date, and including, without limitation,
claims arising from injury to persons or property or both by
reason of defects in'goods or services provided, directly or
indirectly, by Sellers or their designee-or the predecessor of

any of them, it being understood inter alia that any assumption

by Purchaser of Sellers' obligations to sell or deliver goods
shall not constitute an assumption by Purchaser of any lia-
bility for injury to persons or property arising from such sale

or delivery.

12. Miscellaneous Covenants and Agreements.

(a) Bulk Sales Compliance. Purchaser hereby waives

compliance b? Sellers with the provisions of the Bulk Sales
Laws of any state, and Sellers varrant and agree to pay and
discharge when due all claims of creditors which could be
asserted against Purchaser by reason of noncompliance to the
extent that such liabilities are not specifically assumed by
Purchaser under this Agreement. Sellers and each of. their

shareholders, jointly and severally, hereby indemnify and agree
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to hold Purchaser harmless from, against and in respect of (and
shall, on demand, reimburse Purchaser for) any loss liability,
cost or expense, including, without limitation, attorneys'
fees, suffered or incurred by Purchaser by reason of the fail-

ure of Sellers to pay or discharge such claims.

(b) Consents to Assignment. To the extent that any

of the contracts, agreements, orders, easements, leases, li-
censes, commitments, understéndings, arrangements and other
undertakings listed in Exhibit D (herein collectively called
"agreements") are not assignable without the consent of another
party, neither this Agreement nor aﬁy attachment shall consti-
tute an assignment or an attempted assignment thereof if such
assignment or attempted assignment would constitute a breach
thereof. From and after the execution hereof the Sellers agree
to use their best efforts to obtain consents of the other party
to any such agreement to the assignment thereof to the Pur-~
chaser in ‘all cases in which, in the opinion of Purchaser's
counsel, such consent is required for such assignment. If such
consent is not obtained, each of the parties agrees to cooper-
ate with the other in any reasonable alternative arrangement
designed to enable Sellers, at no additional cost or expénse to
Purchaser, to perform its obligations under, and to Provide for

the Purchaser the benefits of, any such agreement, including,



if requested by Purchaser, enforcement at the cost and for the
account of the Purchaser of any and all rights of the Sellers

against the other party arising out of the breach or cancella-

tion thereof by such other party or otherwise.

(c) Employment Arrangements. Purchaser may, at its

option, offer employment to all, some or none of Sellers' cur-
rent employees. To the extent offered, such employment would
be at salary or wage levels determined appropriate by Pur-
chaser. Notwiphstanding the employment by Purchaser of any or
all of such employees, Purchaser is not assuming and shall not
assume any liability or obligation of Sellers of any nature
with respect to any of Sellers' employees or any of Sellers'
financial liability for salary, wages, fringe benefits, vaca-
tion 6: severance pay or other amounts due any such employee,
whether or not accrued, for any and all services rendered to
Sellers prior to the Closing, including, but not limited to
retirement or profit sharing or health or insurance benefits
and amounts which Sellers are obligated by law or contract,
express or implied, to pay because of termination of employment
by Sellers on the Closing, and Sellers shall indemnify Pur-
chaser with respect to any claim therefor. Sellers agree to
timely comply with any obligation, monetary or otherwise,

legally imposed on them with respect to any of their employees
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-

or former employees, including any of the employees hired by

Purchaser.

(d) Assignments of Warranties. If Purchaser desires

to enforce any contractor, subcontractor or vendor remedy,
rights or warranties, obtained by the Sellers and covering
materials and workmanship, equipment pefformance, field work-
manship, design, repairs or corrective work, relating to any of
the Assets, Sellers shall assign or otherwise cooperate to
obtain for the Purchaser the benefit of such remedy, rights and
warranty obligations including, when necessary, permitting

Purchaser to sue in the name of Sellers at Purchaser's expense.

(e) Termination of Certain Agreements. Upon Closing,

all agreements between Carroll and Purchaser entered into be-

fore execution of this Agreement, to include witnout limita-

tion, that certain letter agreement of May 7, 1984 entitled
"confidential Information Agreement on Process for Making
1-Néphtho-2-Diazo-5-5ulfonyl Chloride (hereinafter called
"DNSC-5") and l-Naphtho-2-Diazo-4-Sulfonyl Chloride (herein-
after called "DNSC-4")" sha;l terminate and both parties shall
be relieved from any and all liability or obligation on account

of such agreements.
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relating

disclose

(£) Sellers shall keep confidential all information
to the Assets and the Business and shall not use or

such information to any third parties.

(9) Non-Competition.

(i) Neither Carroll nor Mitchell shall for a
period of five (5) years following the Closing,
directly or indirectly, take.any action or engage, Or
participate in or with or become interested in or
associated with any person, firm, partnership, corpo-
ration or other business entity, that is engaged or
becomes engaged in a line of business similar to or
competitive with a line of business in which Pur-
chasers or any of its subsidiaries or affiliates are
engaged or plan to engage, including but not limited

to the Business.

(ii) sSellers agree that if a court of competent

jurisdiction shall hold the above restriction on com-

. petition to be unreasonable, then the restriction

shall be construed to refer respectively only to such
period of time and/or such geographical area as such

court shail deem reasonable.
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(h) Sellers, on the Closing Date, shall cease per-

manently all operations relating to the Business.

(i) Carroll Far East Limited. If and to the extent

requested by Purchaser, Carroll shall exercise its best efforts
to cause Carroll Far East Limited to provide to Purchaser all
those services presgntly provided to or performed for or on
behalf of Sellers on terms at least equal to those extended to

Sellers.

(j) Daito. Carroll shall exercise its best efforts
to cause Daito Co. of Japan to supply to Purchaser 2 Diazo -
1 - Naphthol - 5 - Sulfonic Acid and 2 - Diazo - 1 - Naphthol -
5 - Sulfonyl Chloride, and other products, all on terms and
conditions (including term, price and quantity) satisfactory to

Purchaser.

(k) King's Laboratories. Carroll shall exercise its
best.efforts to cﬁuse King's Laboratories‘to supply to Pur-
chaser cyanogen bromide and ahy other products desired by
Purchaser, ali‘on terms and conditions (including term, price

and quantity) satisfactory to Purchaser.
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(1) Further Consideration

(i) In further consideration of the transactions contemplated
hereunder, Purchaser shall pay to Carroll Three Thousand Three
‘Hundred Dollars ($3,300.00) per month during the five years
following the Ciosing and Two Thousand Five Hundred Dollqrs
($2,500.00) per month during the sixth through tenth years
following the Closing; provided, however, that Purchaser's
obligation to make anf such payments shali immediately cease
and terminate upon (1) the sale of or other transfer of title
to the Wood River Junction, Rhode Island premises, or (2) the
transfer of any of the stock of the present owner of the
premises other-than a prolrata distribution to the present
shareholders of Carroll, or (3) the failure of Sellers to per-
form the action required or to exercise their best efforts to
sell Fhe premises as provided in Section (1) (ii) hereof. Any
payments due hereunder shall be reduced upon each sale of any
portion of the premises by a fraction, the numerator of which
is the sum of the sales prices of all such portions theretofore
sold and the denominator shall be the appraised fair mérket
value of the entire premises as determined in accordance with
Section 12(1) (ii) hereof; provided, however, thét the fair
market value, as determined by an independent appraisal or
agreement of the parties, as the case may be, shall be used in

computing the numerator for any parcels which are transferred

- 59 -



other than ny an arms-length sale. In the event an independent
appraisal is necessary hereunder, Purchaser and the Sellers
shall share the expense equally.

'(ii) Carroll shall immediately upon the Closing offer the
premises for sale on a multilist basis through professional
licensed realtors at its independently appraised fair market
value or at such other price as the parties may agree upon and
shall exercise its best efforts to sell the premises at such
pzice and upon such other terms as are commereially reasonable
and shall continue to do all of the foregoing until the prem-
ises are sold in their entirety. Carroll and its realrestate
‘broker (s) shall render such periodic reports to Purchaser as
may be requested by Purchaser detailing their activities here-
under, including, without limitation, full information relating
to the appraisal of the premises and all offers (whether oral
or written) presented to Carroll. For pur?oses of this Section

12(1l) the term “"premises®™ are those delineated on Exhibit K.

(m) Confidential Information. All information ob-
tained by Pufchaser relating.to the conduct of the various
nusinesses operated by Carroli, except, after the Closing, such
information relating to the Business and the Assets and the
transactions contemplated hereby, and all information obtained

by Sellers relating to the business conducted by Purchaser
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lshall be kept confidential and.shall not be used by it for any
purpose other than in connection with the transactions contem-
plated hereby. All documents delivered by either party to the
other ﬁot relating to the transaction herein contemplated shall
'be returned to the party providing sqch document. The fore-
going shall not apply to (i) any information generally avail-
able to the public on the date hereof or which becomes gener-
ally available to the public through no fault-of the party
receiving such information, (ii) any information obtained by a
third party having the right to disclose such information; and
(iii) any information known by the party receiving such infor-

mation prior to receipt thereof.

13. Termination; Impracticability.

(a) This Agreement may be terminated at any time not

later than the Closing Date:

(i) Mutual Consent. By Carroll and Purchaser

mutually agreeing in writing to terminate this Agree-

ment; or

(ii) By Puréhaser. By Purchaser in writing if

any of the conditions provided in Section 8 hereof
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have not been met and have not been waived, by the

Closing Date; or in accordance with Section 13(b); or

(iii) By Sellers. By Carroll in writing if any

of the conditions provided in Section 9 hereof have
not been met, and have not been waived by the Closing

Date.

In the event this.Agreement is terminated in accordance here-
with or in accordance with Section 13(b), no party to this
Agreement shall have any further obligation of liability of any
nature whatsoever to any other party hereto except as to its

obligations hereunder relating to confidentiality.

(b) Imptacticabiligg. Purchaser may in writing ter-
minate this Agreement without liability at any time not iater
than the Closing Date in the event Purchaser shall have deter-
mined in good faith in its sole discretion-that the transaction
con;emplated by this Agreement has become inadvisable or im-
practicable by reason of the institution or threat by local,
state or federal gerrnment authorities or by any othe; person
of 1itigatioﬁ or proceedings against Sellers in respect of
Sellers, the Assets, or against Sellers or Purchaser in respect

of this Agreement or any transaction contemplated héreby. It
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is herein understood and agreed that a written request by any
governmental authority for information with respect to said
transaction, which information could be used in connection with
such litigation or proceedings, or a written communication from
any person threatening the institution of litigation if said
transaction is consummated, may, without limitation, be deemed
by Purchaser to be a threat of litigation or proceedings justij
fying termination hereunder, regardless of whether such request

is received before or after the date hereof.

14. Survival of Representations, Warranties. All

statements made by Sellers or any of their shareholders in this
Agreement or in any agfeement, certificate or other instrument
delivered by or on behalf of Sellers or any of their share-
holders pursuant to this Agreement shall be deemed joint'and
several representations and warranties of Carroll, Mitchell and
each of their shareholders, and each representétion, warranty,
covenant and agreement (other than the indemnity agréement
which shall survive without limitation and Section ;2(1)'of
this agreement which shall survive in accordance with its
terms) made by each of the parties hereto in this Agreement or
in any document delivered pursuant hereto shall survive for a

period of five (5) yea;s following the Closing.
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15. Notices. Any and all notices or other communica-
tions required or permitted to be given under any of the provi-
sions of this Agreement shall Se in writing and shall be deemed
'ﬁo have been duly giveh when personally delivered or mailed by
first class registered mail, return receipt.requested, ad-
dressed to the parties at the addresses set forth above (or at
such other address as any party may specify by notice to all

other parties given as aforesaid).

16. Access to Premises. Purchaser shall upon reason-

able notice for a period not t6 exceed one (l) year after
Closing, have the right to enter upon the premises of Sellers'
business located at Wood River Junction and to remove therefrom
at its expense the Assets transferred.and assigned hereunder.
Ownership of any of the Assets not removed by Purchaser within
said one (l) year period shall revert to Sellers or their
successors or assigns. Sellers shall give Purchaser thirty
(30) days prior written notice of a closing on the s;le of any
. portion of such premises (if within one (1) year following the
Cloéing) and shall afford Purchaser reasonable opportunities
during such thirty (30) day period'tq enter upon the premises
to remove the Assets. Sellers shall exercise best efforts to
preservé and ptofect all of Purchaser's right, title and

interest in said Assets and to protect persons (excluding
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Pu;chaser’s employees) from injury as a result of the presence

of such assets on the premises.

17. Miscellaneous.

(a) Entire Agreement. This Agreement, the Schedules

and Exhibits hereto, together with the agreements, certificates
and other documents referred to herein or the form of which are

attached as Exhibits or Schedules hereto constitute the entire

~agreement and set forth the entire understanding of the parties

with respect to*the subject matter hereof, supersedes all prior
agreements, covenants, arrangements, communications, represen-
tations or warranties, whether oral or written, by any officer,
émployee or representative of any party, and may not be modi-
fied, amended or terminated except by a written agreement spe-
cifically referrihg to this Agreement‘signéd by the parties

hereto.

(b) No Waiver; Remedies. No waiver of -any breach or

default hereunder shall be considered valid unless in writing
and signed by the'party giving such waiver, and no ‘such waiver
shall be deemed a waiver of any subsequent breach or default of
the same or similar nature. No failure on the part of any

party to exercise, and no delay in exercising any right,
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remedy, power or privilege hereunder shall operate as a waiver
thereof; nor shall any single or partial exercise of any right,
remedy, power or privil.ge hereunder preclude any other or
further exercise thereof or the exercise of any other right,
remedy, power Or privilege, and no waiver whatever shall be
valid unless in writing signed by the party or parties to be
charged and then only to the extent specifically set forth in
such writing. All remedies, rights, powers and privileges,
either under this Agreement or by law or otherwise afforded the
parties to this Agreement, shall be cumulative and shall not be
exclusive of any remedies, rights, powers and privileges pro-
vided by law. Each party hereto may exercise all such remedies

afforded to it in any order of priority.

(c) - Assignment. This Agreement shall be binding upon

and inure to the benefit of the respective successors and
assigns of the parties hereto; provided that neither party may
transfer or assign its rights or delegate its performance here-

under without the prior written consent of the other party.

(d) Paragraph Headings. The section and paragraph

headings contained herein are for the purposes of convenience

only and are not intended to define or limit the contents of

said sections or paragraphs.
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(e) Cooperation. Each party hereto shall cooperate

and shall take such further action and shall execute and de-
liver such further documents as may reasonably be requested by
‘any other party in order to carry out the provisions and pur-

poses of this Agreement.

(f) Payment of Certain Taxes. Sellers will pay all

sales, transfer and documentary taxes, if any, payable in con-

nection with, by reason of, or measured by the sale, convey-

ances, assignments, transfers and deliveries to be made to

Purchaser hereunder.

(g) Transaction Expenses. Whether or not the trans-

actions contemplated hereby are consummated, all legal and
other costs and expenses incurred in connection with this
Agreement and the transactions contemplated hereby shall be

. paid by the party incurring such expenses, except as otherwise

provided herein.

(h) Counterparts. This Agreement shall be executed

in one or more counterparts, each of which shall be deemed an
original, but all of which taken together shall constitute one

and the same instrument.
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(i) Governing Law. This Agreement and all amendments

thereof shall be governed by and construed in accordance with
the internal laws of the State of Delaware applicable to con-

‘tracts made and to be performed therein.

(j) Waiver of Vendor's Lien. Sellers hereby waive

any vendor's lien, privilege and implied resolutory condition.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be duly executed as of the day and year first

above written.

ATTEST: ~ CARROLL PRODUCTS, INC.

Gy w VBS—

Secretary Presicdent

ATTEST: : MITCHELL MANUFACTURING.
CORPORATION

4%%6225%2§¢f’—;- | BY ;k;ri;—/<\—”

Secretary President

1CI AMERICAS INC.

By ﬁﬁztﬁc&_(/

{OuSen |
(As ﬂbtan&) Secres:;?.-“‘~— (Vice) President
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Consent and Agreement of Shareholders

The undersigned, being all of the shareholders of
Carroll Products, Inc. and Mitchell Manufacturing Corporatibn,
‘("Sellers") and all the affiliates of Sellers, hereby certify
to Purchaser that each has read the foregoing Asset Purchase
Agreement (the "Agreement”) that each approves the action of
Sellers' officers and directors in executing the Agreement, and
that, in consideration of the economic benefit to be derived by
. shareholders from the transactions contemplated by the Agree-
ment, further jointly and severally subscribe to and undertake
to be bound by and to perform those provisions of the Agreement
providing for action, forbearance, disclosure, representation,
warranty or indemnity by Sellers or any of their shareholders,
including, without limitation those contained in Sections 5, 7,
10, 12, 14 and 16 of the Agreement. Wherever in the warranties
and representations of Sellers the same are made dependent on
Sellers' knowledge, each shareholder warrants and represénts
that he has no knowledge that any such warranties or'répresen-
tations are untrue, inaccurate or misleading. Given under our

hands and seals this 2nd day of October, 1984.

WITNESS:

Carroll Products Inc.
- Shareholder
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< @kamu— 2N Clefs

Carroll Products Inc.
Shareholder

Z
§ . Q/«? Qm_ R ——

Carroll Products Inc.
Shareholder

CARROLL PRODUCTS, INC.

Mitchell Manufacturing
Corporation Shareholder

STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE

_ In Providence, in said County on the ZnHKday of
October, 1984, before me personally appeared the within-named
'K.C. Pande, R.N. Chadha and M.T. West, to me known and known by
me to be the Shareholders of Carroll Products, Inc. and Carroll
Products, Inc., by its President K.C. Pande, being the sole
shareholder of Mitchell Manufacturing Corporation, and the
persons executing these presents, and they acknowledged said-
instrument by them so executed to be their free act and deed.

20

I Notary Public
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Consent and Agreement of Agency Mortgage & Realty Co.

VThe undersigned, being an affiliate of Carroll
Products Inc. and Mitchell Manufacturing Corporation
‘("Sellers") hereby certify to Purchaser that it has read the
foregoing Asset Purchase Agreement (the "Agreement”), that it
approves the action of Sellers' officers and directors in
executing the Agreement, and that, in consideration of the
economic benefit to'be derived by Sellers and Agency from the
transactions contemplated by the Agreement, it further sub-
scribes to and undertakes to be bound by and to perform those
provisions of the Agreement providing for action, forbearance,
disclosure, representation, warranty or indemnity by Sellers or
any of their shareholders, including, without limitation those
contained in Sections S5, 7, 10, 12 and 14 of the Agreement.
Wherever in the warranties and representations of Sellers the
same are made dependent on Sellers' knowledge, Agency warrants
and represents that it has ro knowledge that any such warran-
ties or representatione are»untrue, inaccurate or misleading.

IN WITNESS WHEREOF, Agency has caused this Consent and

Agreement to be duly executed as of this 2nd day of October,

1984.

Attest: _ AGENCY MORTGAGE & REALTY CO.
é%%52‘€22;;/—— By N

Secretary President



CARROLL PRODUCTS, INC.,
MITCHELL MANUFACTURING CORP.,
SALE OF ASSETS TO
ICI AMERICAS, INC.

Closing October 5,1984

Index to Documents

1. Asset Purchase Agreement dated October 5, 1984 ("Asset
Purchase Agreement") by and between Carroll Products, Inc.
("Carroll"), Mitchell Manufacturing Corp. ("Mitchell") and
ICI Americas, Inc. ("ICI").

2. Exhibits and Schedules to Asset Purchase Agreement:

Exhibit A - Products of Carroll and Mitchell (the
"Sellers")

Exhibit B - Equipment and Machinery of Sellers

Exhibit C - Accounts Receivable of Sellers

Exhibit D - Contracts Assigned by Sellers

Exhibit D-1- Contracts Assumed by ICI

Exhibit E - Bill of Sale ,

Exhibit F - Employment Agreements - Kailash Pande,
Rajenda Chadha

Exhibit G - Agreement Not to Compete - M. Tilghman
West

Exhibit H - Secrecy Agreement - Agency Realty and
Mortgage Company ("Agency")

Exhibit I - Consulting Agreement - Arthur Schwartz

Exhibit J - Secrecy Agreements - Employees of Carroll
to be Hired by ICI

Schedule A - Equity Interests Owned Indirectly or
Directly by Carroll

Schedule B - Ownership of Outstanding Shares of
Carroll Stock

Schedule C - Debts or Other Liabilities

Schedule D - Tax Liabilities Outstanding

Schedule E - Events Occurring Since February 28, 1984

Schedule F - Litigation and Other Claims

Schedule G - Compliance with Laws and Regulations

Schedule H - Encumbrances on Property of Sellers
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Schedule I(1) =~ Accounts Receivable

Schedule I(2) - Equipment, Machinery and Leases of

Tangible Property -

Schedule I(3) - Patents and Trademarks

Schedule I(4) - Government Licenses

Schedule I(5) - Business Insurance

Schedule I(6) - Agreements with Independent

Contractors or Professionals



Schedule I(7) - Secrecy Agreements and Other Contracts
Relating to Patents ‘

- Loan Agreements, Mortgages,
Conditional Sales Contracts
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Relationships

I(9)(1) - Business Relationship with Major
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Computer Related Materials

Schedule I(8) and

Schedule I(9)
Schedule
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Schedule
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York)
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Island) - Carroll.
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Mitchell.
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Certificate of Encumbency of Officers and Directors -
Mitchell.
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12.

13.

14.

15.

16.

17.

Tax Good Standing Certificate (Rhode Island) - Carroll.
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Certified Certificate of Incorporation - Mitchell.
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Certified By=~laws - Mitchell.
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33.
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Release of mortgage granted by Carroll Products
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The company agrees with the insured, named in the declarations made a3 part hereof, in consideration of the payment of the premium
and subject to the limits of liability, exclusions, conditions and other terms of this policy, as follows:

INSURING AGREEMENTS

I. Coverage

The company agrees to indemnify the insured for all. sums
which the insured shall become obligated to pay as damages, direct
or consequential, and expenses, all as hereinafter defined as in-
cluded within the term ultimate net loss, by reason of liability

(a) imposed upon the insured by law, or

(b) assumed by the named insured, or by any officer, director,
stockholder or employee thereof while acting within the scope of
his duties as such, under any contract or agreement,

because of personal injury, property damage, or advertising liability
caused by or arising out of an occurrence which takes place during
the policy period anywhere in the world.

Ii. Limits of Liability

Regardless of the number of persons or organizations who are
insureds under this policy and regardiess of the nature and number
of claims made or suits brought against any or all insureds, the
total limit of the company’s liability for any one occurrence shall
be the ultimate net loss resutting therefrom in excess of the under-
lying limit and then only up to the amount stated in the declarations
as the occurrence limit; provided, however, the company's liability
is further limited to the amount stated in the declarations as the
aggregate limit, with respect to all ultimate net loss resulting from
one or more occurrences during each annual period while this policy
is in force commencing from its effective date and arising out of
either (1) products-completed operations liability, or {2) occupa-
tional diseases of employees of insureds, such aggregate limit ap-
plying separately to (1) and (2).

lll. Definition of Insured, Named Insured

The “named insured”’ means the person or organization named
in the declarations and includes any subsidiary thereof and any
other organization coming under the named insured's control of
which it assumes active management.

The unqualified word “insured” includes the named insured
and also includes:

(a) any officer, director or stockholder of the named insured
while acting within the scope of his duties as such, and, if the
named insured is or includes a partnership, any partner thereof but
only with respect to his liability.as such;

~ {b) except with respect to the ownership, maintenance or use;
including loading or unloading, of automobiles while away from
premises owned by, rented to or controiled by the named insured
or the ways immediately adjoining, (1) any employee of the named
insured while acting within the scope of his duties as such; or (2)
any person or organization acting as agent with respect to real
estate management for the named insured;

(c) with respect to any automobile owned by the named in-
sured or hired for use by or on behalf of the named insured, any
person while using such automobile and any person or organization
legally responsible for the use thereof, provided its actual use is
with the permission of the named insured, except

(1) any person or organization, or any agent or employee
thereof, operating an automobile sales agency repair shop, ser-
vice station, storage garage or public parking place, with respect
to any occurrence arising out of the operation thereof; or

" (2) the owners or any lessee, other than the named insured,
of a hired automobile or any agent or employee or such owner
or lessee;

{d} any person or organization to whom or to which the named
insured is obligated by virtue of a written contract to provide in-
surance such as is afforded by this policy, but only with respect to

- operations performed by the named insured or facilities owned or

used by the named insured and subject to the underlying limit
applicable to the insurance for the named insured with respect to
such operations or facilities;

(e) any individual who is a named insured, but only with re-
spect to the conduct of a business which is insured by the under-
lying insurance policies described in the Schedule of Underlying
Insurance; '

(f) any other person or organization who is an insured under
any policy of underlying insurance, listed in the Schedule of Under-
lying Insurance, subject to all the limitations upon coverage. under
such policy other than the limits of the underlying insurer’s liability.

The insurance afforded applies separately to each insured
against whom claim is made or suit is brought, but the inclusion
herein of more than one insured shall not operate to increase the
limits of the company’s liability.

POLICY
PROVISIONS
PART- ONE




‘ DATE OF ISSUE i RENEWAL OR REPLACEMENT NO.
BRANCH B/AY | PRODUCER NUMBER

' ' . N
" 106 AN cé65797 * 150 \ | | 11/9/78 sr ew

? Part Two.

Item \DECARATIONS - POLICY NUMBER 255-C 12193

. " Carroll Products, inc. and
-./Vamed ﬂnéured " Mitchell Manufacturing Corp.

" Wood River Junction
ADDRESS: " Rhode lIsland 02894
(Number & Street, City or Post Office, Zone, County & State) .

2. | Policy Period: 52 %t minta toanves v Niatin nencne From: - 11-2-78 To: 1112;79
REPRESENTATIVE: Agent or Broker - Connecticut Underwriters Inc.

Office Address - 329 Main St.
Town and State - portland, Conn. 06480

CHICAGO, ILLINOIS

. Premum: $§  10,500.00
~ 3. |Occurrence Limit: $ 1,000,000 6. Prem : |m,:?.
4. |Aggregate Limit: § 1,000,000 T Trel .
5. |Retained Limit: §$ 10,000 « 10.500.00
7. | Schedule of Underlying lnsurTancee:of e PP
yp L o
i i dily Injury:
Comprehensive General Liability Insurance including: ) Bodily Injury
—~ tions
| %g:gs;s I(::S:;;leted Operat $ 6500 ,000. each occurrence
. . ate
‘ (] Broad Form Psoperty Damage $ 500 .000. aggreg
‘ D Employees as Add'l. Insureds
Y ladnnnandant Mantrartnre
|
|

CHICAGO INSURANCE COMPANY
POLICY COUNTERSIGNATURE

Policy Number 'N f Ins
255-C12193 ame of Insured Carroll Products, Inc. Etal
Branch Office Agent Connecticut Underwriters Inc. Policy Period
ZO Feder:l St. 21 329 Main St. From 11-2-78
oston, Mass. 02110 Portland, Conn 06480 To 11-2-79
Chicago Insurance Com

/ Said schedule contains coverage in the State of Rhode Island

' ‘ » principally in the city of
Wood River Junctionfor which the premium indicated has been charged:

In compliance with the Statut

e of the above mentioned State, this s
attached to and becomes 3 pa

countersigned by a
rt of the designated policy. )

ident agent in said State, is

Countersigned

€ic-21 (5/70)

*entative

R e s




. BRANCH | B/AY | PRODUCER NUMBER - | DATE OF ISSUE RENEWAL OR REPLACEMENT NO.
06 AN c65797 * 150 11/9/78 sr New
" Part Two. ] ' -
Item \\DECZARATIONS PCLICY NUMBER_255-C 12193
1. .N .
Carroll Products, Inc. and
_ : amed J’”“’ed " Mitchell Manufacturing Corp.
ooy R sl
(Number & Street, City or Post Office, Zone, County & State) ode [sian
2 [ Policy Period: 5 it mista woanven ' ratts "oenes From: - 11-2-78 To: 11-2-79
REPRESENTATIVE: Agent or Broker - Connecticut Underwriters Inc.
Office Address . 329 Main St..
Town and State - portland, Conn. 06480
CHICAGO, ILLINOIS
3. |Occurrence Limit: $ 1,000,000 6. Premium: $ 10,500.00
4. |Aggregate Limit: $ 1,000,000 $ Incl. _
5. |Retained Limit: § 10,000 $ Incl.
$ 10,500.00
7. | Schedule of Underlying Insurance:
Type of Policy Applicable Limits
Comprehensive General Liability Insurance including: : Bodily Injury:
O Products—Completed Operations
[ Personal Injury $ 500 .000. each occurrence
{] Broad Form Property Damage $ 500 .000. aggregate

D Employees as Add'l. Insureds
D independent Contractors

(]8lanket Contractual Property Damage:
O $ 500 /000. each occurrence
OJ ' $ 500 1000. aggregate -
Insurer: Firemans Fund or Combined single limit and
Policy Number: TB8D Aggregate: $ ,000.
Policy Term: TBD To
s, Comprehensive: Automobile Liabitity Insurance including: Bodily Injury
: $ 500 ,000. each person
(x] Non-owned (4 Hired Auto $ 500 .000. each occurrence
Property Damage
Insurer: Firemans Fund $ 100 /000. each occurrence
Poticy Number: TBD
Policy Term: TBD To or Combined single fimit $ ,000.
Standard Workmen's Compensation and Employers Liability Policy:
! insurer: Firemans Fund Coverage B: $ 100 .000. each accident
Policy Number;  TBD '
. Policy Term: TBD To
8 |Othe: Products. American Universal
78D
3-14-78 to 3-14-79
‘Form Numbers of Endorsements forming a part of the policy at issue: | 1

IFC-CIC 83-25, Endorsement #1,

Endorsement #2, Endorsement #3 DO NOT TYPE IN THIS AREA

- /"hvu/do é’;’lwf‘ -

Countersigned by.

Licensed Resident Agent

255-C PRINTED 6/76




ENDORSBEMENT NO. )

CARE, CUSTODY & CONTROL REAL AND PERSONAL PROPVERTY

This policy shall not apply to property damage to:
(a) property owned or occupied by or rented to any lInsured hereunder,
(b) property used by any Insuréd hereunder, or
(é) property in the care, custody or control of any Insured hereunder

or as to which any Insured hereunder Is for any purpose exercising
physical control.

All other terms and conditions remain unchanged.

L1 INTERSTATE FIRE & CASUALTY COMPANY

Attached to and forming part of No.

[x] CHICAGO INSURANCE COMPANY

Issued to mt*e“l
CH €D TO
”” £N ISSUED By

Etfective

ECCIC-3 np-71

ENDORSEMENT NO. 2

CONTRACTUAL LIABILITY EXCLUSION ENDORSEMENT

In consideration of the reduced premium charged, it is agreed that the insurance
afforded by this policy shall not apply with respect to any liability assumed
by the insured under any written or oral contract or agreement.

All other terms and conditions remain unchanged.

" [J INTERSTATE FIRE & CASUALTY COMPANY

Attached to and forming part of No.

[x] CHICAGO INSURANCE COMPANY
lhuued to ATTAGHED TO POL'cY
WHEN ISSUED

Effective ‘ By

WE-CiC-3 110 v



ENDORSEMENT NO. 3

PERSONAL INJURY FOLLOWING FORM ENDORSEMENT

In consideration of the reduced premium charged, it is agreed that, except
insofar as coverage is available to the insured in the underlying fnsurance
shown in the schedule of underlying insurance at the 1imits shown therein,
the insurance afforded by this policy shall not apply with respect to:

1. False arrest, false imprisonment, wrongful eviction,
wrongful detention, or malicious prose_cution, or

2. Libel, slander, defamation of character, humiliation,
or invasion of rights of privacy.

All other terms and conditions remain unchanged.
[ ] INTERSTATE FIRE & CASUALTY COMPANY

Attached to and forming part of No

[x] CHICAGO INSURANCE COMPANY

Issued to AnACHED T0O PQLlrc%c
WHE‘N ISSUED
Ettective By
T (NAR-29)
06-A-C65797 *150 ‘ : 1-10-79 fa

ENSORSEMENT NO.§

In consideration of the premium charged, it is hereby understood and agreed that
the named insured is amended to read as follows:

Carroll Products, Inc., Mitchell Manufacturing Corpe, Wood River
Chemical, Inc,, Talb Industries, Agency Realty & Mortgage Inc,

All other terms and conditions remain unchanged.

[ INTERSTATE FIRE & CASUALTY COMPANY
255-C12193

Attached to and forming part of No

NCE COMPANY )
Carroll Products /i S
lasued to R

11-2-78

Effective

¥C-CIC-3 10710

o



06-A-C65797 *150

1-10-79 fa

ENDORSEMENT NO.5

In consideration of the premium charged, it is hereby understood and agreed that the
schedule of underlying is amended as follows:

Gen, Liab, (incl, Personal Injury)
Broad form property damage
Employees as add'l insureds
Blanket contractual
Independent contractors

Auto-Insurer: Reliance Ins, Co,
Pol # BA9940938
term: 10-22-78-79
limits: 500,000 CSL

All other terms and conditions remain unchanged.

255-C12193

insurer: Reliance Ins, Co,
Pol, # C15999545

term: 10-22-78-79

limits: 500,000 CSL

Workmens Comp: Insurer: Aetna
Pol, # 904JC187114780CCA
term: 7-14-78-79
Cov. B 100,000

] INTERSTATE FIRE & CASUALTY COMPANY '

Attached to and forming part of No.

Carroll Proddcts

Issued to

[x] CHICAGO INSURANCE COMPANY

11-2-78

Etfective

By

1£C-CIC-3 110 7n

o



GENERAL CHANGE ENDORSEMENT
NOT VALID UNLESS SIGNED BY A DULY AUTHORIZED REPRESENTATIVE OF THE COMPANY

Date and Place of Issue

_12/1/78 _
Effective From (Standard Time as stated in Policy) . [ Amending Policy No. —
| GA 66994 - R/C-1
Issued To
Carroll Products, Inc.
by

American Universal Insurance Company

Add'1/Ret. Premium

Endorsement No. 3 $NIL

It 18 agreed that the Policy is Modified below by "X"

1. X The Named Insured is Amended to:
Carroll Products, Inc., Mitchell Manufacturing Corp.,
. Wood River Chemical, Inc,, Talb Industries,
Agency Realty & Mortgage, Inc.

2. The Address of the Named Insured is Amended to:
3. The Mailing Address of the Named Insured is Amended to:
b, The Policy Period is Amended to Read:

From To (12:01 AM Standard Time)
Se. The Minimum Annual Premium, Premium Basis, Rates or Advance Premium are

amended to: Minimum Premium | ] Rates | ] Advaace

Premium Basis Premium
g

6. Other*

* Indicate what type of coverage or transaction involved.

RCL/mir

This endorasement s subject to all the agreements, conditions and exclusions of the policy unless such agreements, conditions
and exclusions are expressly modified or expressly eliminated hereby.

7 Aut_hgﬂnd Representative

B R L S Lo L

.
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FIRST DOLLAR DEFENSE ENDORSEMENT

It is hereby understood and agreed that with respect to any occurrence not covered by the under-
lying policies of insurance described in the schedule hereof or any other underlying insurance col-
lectible by the insured, but covered by the terms and conditions of this policy except for the
amount of retained limit specified in Item 3 sub-paragraph 2 of the schedule, the company shall:

(A) Defend any suit against the insured alleging such injury, sickness, disease or de-
struction and seeking damages on account thereof, even if such suit is groundless,
false or fraudulent; but the company may make such investigation, negotiation
and settlement of any claim or suit as it deems expedient;

(B) Pay all premiums on bonds to release attachments for an amount not in excess
of the applicable limits of liability of this policy, all premiums on appeal bonds
required in any such defended suit, the cost of bail bonds required of the insured
in the event of accident or traffic law violation during the policy period, but
without any obligation to apply for or furnish any such bonds;

(C) Pay all expenses incurred by the company, all costs taxed against ‘the insured in
any such suit and all interest accruing after entry of judgment until the company
has paid or tendered or deposited in court such part of such judgment as does
not exceed the limit of the company’s iiability thereon:

(D} Reimburse the insured for all reasonable expenses, other than loss of earnings,
incurred at the company’s. request;

and the amounts so incurred, except settlement of claims and suits, are payable by the company
in addition to the applicable limits of liability ot this policy.

In any country where the company may be prevented by law or otherwise from carrying out this
agreement, the company shall pay any expense incurred with its written consent in accordance with
this agreement. The insured shall promptly reimburse the company for any amount or ultimate net
toss paid on behalf of the insured within the retained limit specified in Item 3 sub-paragraph 2 of

the schedule.
Attached to and forming part of No. . 0O INTERSTATE FIRE & CASUALTY COMPANY
+TTACHED TO POLICY
Issued to WHEN ISSUED & CHICAGO INSURANCE COMPANY
Effective By

u=c-cncw9/7l)
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IV. Other Definitions. Wherever used in this policy: -

“Aircraft” means any heavier-than-air or lighter-than-air air-
craft designed. to transport persons or property.

~ “Advertising liability” means liability arising out of the named
insured's advertising activities for:

{a) Libel, slander or defamation of character;
{b) Infringement of copyright or of title or of slogan;

(c) Piracy or unfair competition or idea misappropriation under
an implied contract;

(d) Invasion of right of privacy;

committed or alleged to have been committed in any advertisement,
publicity article, broadcast or telecast.

“Automobile” means a land motor vehicle, trailer or semi-trailer.

“Named Insured’s Products” means goods or products (includ-
ing any container thereof) manufactured, sold, handled or distrib-
uted by the named insured, or by others trading under his name.

“Occurrence” means an accident, including a continuous or
repeated exposure to conditions, which results, during the policy
peried, in a personal injury, property damage or advertising liabil-
ity neither expected nor intended from the standpoint of the in-
sured, except that assault and battery committed by the insured
for the purpose of protecting .persons or property shall be deemed
an occurrence.

For the purposes of determining the company’s liability under
the terms of Insuring Agreement 1,

(a) with respect to personal injury and property damage, all
such exposure to substantially the same general conditions existing
at or emanating from one premises location or source shall be
deemed one occurrence; and

{b) with respect to advertising liability all ultimate net loss
arising out of any. advertisements, publicity articles, broadcasts or
telecasts or any combination thereof involving the same injurious
material or act, regardless of the frequency of repetition thereof, or
the number or kind of media used, or the number of persons claim-
ing damages, shall be deemed to arise out of one occurrence.

“Personal injury’” means (a) bodily injury, shock, sickness or
disease (including death, mental anguish and mental injury result-
ing therefrom); (b) injury arising out of false arrest, false im-
prisonment, wrongful eviction, wrongful entry, wrongful detention
or malicious prosecution; or (c) injury arising out of racial or re-
ligious discrimination not committed by or at the direction of the
named insured or any executive officer, director, stockholder or
partner thereof, but only with respect to liability other than fines,
penalties or liquidated damages imposed by law; or (d) injury
arising out of libel, slander, defamation of character, humiliation or
invasion of right of privacy, unless such injury arises out of adver-
tising activities.

“Products—completed operations liability” means liability aris-
ing out of

(a) the handling or use of, the existence of any condition in or
a warranty. of the named insured’s products other than equipment
rented to or located for use of others but not sold, if the personal
injury or property damage occurs after the named insured has re-
linquished possession thereof to others; or

(b} operations, - including operations performed on behalf of
the named insured, if the personal injury or property damage
occurs after such operations have been completed or abandoned
and away from premises owned, rented or controlled by the named
insured; provided that operations which may require further service
or maintenance work, or correction because improperly or defec-
tively performed, but which are otherwise complete, shall be deemed
completed; and provided further that the following shall not be
deemed to be “operations’ within the meaning of this paragraph:

(1) pick-up and delivery, except from or onto a railroad car; (2)

the maintenance of vehicles owned or used by or on behalf of the
insured; or (3) the existence of tools, uninstalled equipment and
abandoned or unused materials. The word “operations” as used
herein includes any act or omission in connection with operations
performed by or on behalf of the named insured on premises
owned, rented or controlled by the named insured or elsewhere,
whether or not goods or products are involved in such operations.

“Property damage” means (1) physical injury to or destruction
of tangible property which occurs during the policy period, including
the loss of use thereof at any time resuiting therefrom, or (2)
loss of use of tangible property which has not been physically in-
jured or destroyed provided such loss of use is caused by an
occurrence during the policy period.

“Ultimate net loss” means the total of the following sums
arising out of any one occurrence to which this policy applies:

(a) all sums which the insured or any organization as his in-
surer, or both, become legally obligated to pay as damages, whether
by reason of adjudication or settlement, because of personal injury,
property damage or advertising liability; and

(b) all expenses incurred by the insured or any organization
as his insurer, or both, in the investigation, negotiation, settlement
and defense of any claim or suit seeking such damages, excluding
only (1) the salaries of the insured's or insurer's regular employees,
(2) office expenses of the insured or any insurer, and (3) all ex-
pense included in other valid and collectible insurance.

“Underlying limit" means

{a) the amount of the applicable limits of liability of the under-
lying insurance as stated in the Schedule of Underlying Insurance,
less the amount, if any, by which an aggregate limit of such in-
surance has been reduced by payment of loss; and

(b) in addition. to' the amount applicable in paragraph (a), the
amount of any other valid and collectible insurance available to the -
insured, whether such other insurance is stated to be primary, con- -
tributing, excess or contingent (except insurance purchased to
apply in excess of the sum of underlying limits described in par-
agraph (a), or the retained limit, and the limit of liability here-
under); or

(c} if the insurance afforded by the underlying insurance pol-
icies stated in the Schedule of Underlying Insurance is inapplicable
to the occurrence, the amount stated in the declarations as the re-
tained limit, or the amount of other insurance stated in paragraph
{b), whichever is greater.

The limits of liability of any underlying insurance policy- stated
in the Schedule of Underlying Insurance shall be deemed applicable
irrespective of (1) any defense which the underlying insurer may
assert because of the insured’s failure to comply with any condition
of the policy subsequent to an occurrence, or (2) the inability of
the underlying insurer to pay by reason of bankruptcy or insolvency.

EXCLUSIONS

This policy does not apply:

(a) to any obligation for which the insured or any carrier as
his insurer may be held liable under any workmen's compensation,

unemployment compensation or disability benefits law, or under

any similar law; -

JACKET PAGE 3 °

{b) to any employee as an insured with respect to personal
injury to- another employee of the same employer injured in the

course of such employment, but this exclusion shall not apply to

personal injury with respect to -which insurance is afforded such
insured by underlying insurance;
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(c) to liability arising out of the ownership, maintenance, oper-
ation, use, loading or unioading of

(1) aircraft, or

(2) watercraft over 50 feet in length, if the occurrence takes
place away from premises owned by, rented to or controlled
by the named insured;

but exclusion (c) (2) shall not apply to liability for personal injury
to any employee of the insured arising out of and in the course of
his employment by the insured;

(d) to advertising liability arising out of:

(1) failure of performance of contract, other than the un-
authorized appropriation of ideas based upon alleged breach of
an implied contract;

(2) personal injury or property damage;

(3) infringement of trademark, service mark or trade name,
other than titles or slogans, by use thereof on or in connection
with goods or services sold, offered for sale or advertised:

- (4) incorrect description or mistake in advertised price of
goods or products sold, offered for sale or advertised;

{e) to any damages claimed, or expenses incurred for the with-
drawal, inspection, repair, replacement or loss of use of the named
insured's products or work completed by or for the named insured
or of any property of which such products or work form a part, if
such products, work or property are withdrawn from the market
or from use because of any known or suspected defect or deficiency
therein;

(f) to property damage to

(1) the named insured’s products or premises alienated by the
named insured, arising out of such products or premises or any
part of such products or premises;

(2) work performed by or on behalf of the named insured arising
out of the work or any portion thereof, or out of materials,
parts or equipment furnished in connection therewith:

(3) property owned by the named insured;

(g) to personal injury or property damage due to war, whether
or not declared, civil war, insurrection, rebellion or revolution, or
to any act or condition incident to any of the foregoing, with
respect to liability assumed by the insured under any contract or
agreement;

(h) to loss of use of tangible property which has not been
physically injured or destroyed resulting from

(1) a delay in or lack of performance by or on behalf of the
named insured of any contract or agreement, or

(2) the failure of the named insured's products or work per-
formed by or on behalf of the named insured to meet the level
of performance, quality, fitness or durability warranted or
represented by the named insured;

but this exclusion does not apply to loss of use of other tangible
property resulting from the sudden and accidental physical injury
to or destruction of the named insured’s products or work per-
formed by or on behalf of the named insured after such products
or work have been put to use by any person or organization other
than an insured.

CONDITIONS

A. Premium. The advance premium stated in the declarations is
an estimated premium only. Upon termination of this policy the
earned premium shall be computed in accordance with the com-
pany's rules and rates applicable to this insurance. :

The named insured shall maintain records of the information
necessary for premium computation and shall send copies of such
records to the company at the end of the policy period and at such
times during the policy period as the company may direct.

B. Inspection and Audit. The company shall be permitted to in-
spect the insured’s premises, operations and elevators and to exam-
ine and audit the insured’s books and records at any time during
the policy period and any extension thereof and within three years
after the final termination of this policy, as far as they relate to
the premium or the subject matter of this insurance.

C. Notice of Occurrence. Whenever it appears that an occurrence
is likely to involve indemnity under this policy, written notice
thereof shall be given to the company or any of its authorized
agents as soon as practicable. Such notice shall contain particulars
sufficient to identify the insured and also reasonably obtainable in-
formation respecting the time, place and circumstances of the
occurrence, the names and addresses of the injured and of available
witnesses.

The insured shall give like notice of any claim made on ac-
count of such occurrence. If legal proceedings are begun the in-
sured, when requested by the company, shall forward to it each
paper thereon, or a copy thereof, received by the insured or the
insured’s representatives, together with copies of reports of in-
vestigations made by the insured with respect to such claim
proceedings.

D. Assistance and Cooperation of the Insured. The insured shall
be responsible for the investigation, settiement or defense of any
claim made or suit brought or proceeding instituted against the
insured which no underlying insurer is obligated to defend. The
insured shall use due diligence and prudence to settle all such

JACKET PAGE 4

claims and suits which in the exercise of sound judgment should be
settled, provided, however, that the insured shall make no settle-
ment for any sum in excess of the retained limit without the ap-
proval of the company.

The company shall have the right and shall be given the oppor-
tunity to associate with the insured or its underiying insurers, or
both, in the defense and control of any claim, suit or proceeding
which involves or appears reasonably likely to involve the company
and in which event the insured, such insurers and the company
shall cooperate in all things in defense of such claim, suit or pro-
ceeding.

The insured shall cooperate with the underlying insurers as
required by the terms of the underlying insurance and comply with
all the terms and conditions thereof, and shall enforce any right of
contribution or indemnity against any person or organization who
may be liable to the insured because of personal injury, property
damage or advertising liability with respect to which insurance is
afforded under this policy or the underlying policies.

E. Appeals. In the event the insured or the insured’s underlying
insurer elects not to appeal a judgment in excess of the underlying
limit or retained limit, the company may elect to do so at its own
expense, and shall be liable for the taxable costs, disbursements and
interest incidental thereto, but in no event shall the liability of the
company for ultimate net foss exceed the amount herein applicable
for any one occurrence plus the taxable costs, disbursements and
interest incidental to such appeal.

F. Loss Payable. The company's liability under this policy with
respect to any occurrence shall not attach until the amount of the
applicable underlying limit has been paid by or on behalf of the
insured on account of such occurrence. The insured shall make
claim for any loss under this policy as soon as practicable after (a)
the insured shall have paid ultimate net loss in excess of the under-
lying limit with respect to any occurrence or (b) the insured's
obligation to pay such amounts shall have been finally determined

ot e e .- e Lo
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either by judgment against the insured after actual trial or by
written agreement of the insured, the claimant and the company.

If any subsequent payments are made by the insured on ac-
count of the same occurrence, additional claims shall be made sim-
ilarly from time to time and shall be payable within 30 days after
proof in conformity with this policy. '

G. Bankruptcy or Insolvency. Bankruptcy or insolvency of the insured
shall not relieve the company of any of its obligations hereunder.

H. Subrogation. In the event of any payment under this policy,
the company shall participate with the insured and any underlying
insurer in the exercise of all the insured's rights of recovery against
any person or organization liable therefor. Recoveries shall be ap-
plied first to reimburse any interest (including the insured) that
may have paid any amount, with respect to liability in excess of
the limit of the company's liability hereunder; then to reimburse

. the company up to the amount paid hereunder; and lastly to reim-

burse such interests (including the insured), of whom this insur-
ance is excess, as are entitled to claim the residue, if any; but a
ditferent apportionment may be made tc effect settlement of a
claim by agreement signed by all interests. Reasonable expenses
incurred in the exercise of rights of recovery shall be apportioned
among all interests in the ratio of their respective losses for which
recovery is sought.

I. Changes. Notice to any agent or knowledge possessed by any
agent or by any other person shall not effect a waiver or a change
in any part of this policy or estop the company from asserting any
rights under the terms of this policy; nor shall the terms of this
policy be waived or changed, except by endorsement issued to form
a part of this policy.

). Assignment. Assignment of interest under this policy shall not
bind the company until its consent is endorsed hereon.

K. Maintenance of Underlying Insurance. Each policy described in
the declarations, including renewals or replacements thereof, shall
be maintained in full effect during the currency of this policy,
except for any reduction of the aggregate limit or limits contained
therein solely by payment of claims in respect of occurrences taking
place during the period of this policy. Failure of the named insured
to comply with the foregoing shall not invalidate this policy but in

the event of such failure, the company shall be liable only to the
extent that it would have been liable had the named insured com-
plied therewith.

The named insured shall give the company written notice as
soon as practicable of any change in the scope of coverage or in
the amount of limits of insurance under any underlying insurance,
and of the termination of any coverage or exhaustion of aggregate
limits of any underlying insurer's liability.

L. Cancelation. This policy may be canceled by the named insured
by surrender thereof to the company or any of its authorized agents
or by mailing to the company written notice stating when there-
after the cancelation shall be effective. This policy may be canceled
by the company by mailing to he named insured first named in the
declarations at the address shown in this policy written notice
stating when not less than thirty days thereafter such cancelation
shall be effective. The mailing of notice as aforesaid shall be suffi-
cient proof of notice. The time of the surrender or the effective
date and hour of cancelation stated in the notice shall become the
end of the policy period.

If the named insured cancels, earned premium shall be com-
puted in accordance with the customary short rate tables and pro-
cedure. If the company cancels, earned premium shall be computed
pro. rata. Premium adjustment may be made either at the time
cancelation is effected or as soon as practicable after cancelation
becomes effective, but payment or tender of unearned premium is
not a condition of cancelation.

M. Agent for Named Insureds. If there is more than one named
insured hereunder, the named insured first named in item 1 of the
declarations shall be deemed to be the agent for all named insureds
with respect to notice of cancelation, payment of return premium,
and in all other matters pertaining to this insurance.

N. Declarations. By acceptance of this policy the named insured
agrees that the statements in the application and the declarations,
and in any subsequent notice relating to underlying insurance are
its agreements and representations, that this policy is issued and
continued in reliance upon the truth of such representations and
that this policy embodies all agreements existing between the
named insured and the company or any of its agents relating to
this insurance. .

IN WITNESS WHEREOF, the company has caused this policy to be signed by its president and secretary but this policy shall not be
valid unless completed by the attachment hereto of a declarations page and countersigned on the aforesaid declarations page by a duly

authorized representative of the company.

U ) o
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NUCLEAR EMERGY LIABILITY EXCLUSION ENDORSEMENT
(Broad Form)

It is agreed that the policy does not apply:

I. Under any Liability Coverage, to injury, sickness, disease,
death or destruction

(a) with respect to which an insured under the policy is also
an insured under a nuclear energy liability policy issued by Nuclear
Energy Liability Insurance Association, Mutual Atomic Energy Liability
Underwriters or Nuclear Insurance Association of Canada, or would be
an insured under any such policy but for its termination upon
exhaustion of its limit of liability; or

(b) resulting from the hazardous properties of nuclear material
and with respect to which (1) any person or organization is required
to maintain financial protection pursuant to the Atomic Energy Act
of 1954, or any law amendatory thereof, or (2) the insured is, 'or had
this policy not been issued would be, entitled to indemnity from the
United States of America, or any agency thereof, under any agree-
ment entered into by the United States of America, or any agency
thereof, with any person or’organization.

Il. Under any Medical Payments Coverage, or under any Supple-
mentary Payments provision relatinz to immediate medical or surgical
relief, to expenses incurred with ~=spect to bodily injury, sickness,
cisease or death resulting from the hazardous properties of nuclear
material and arising out of the operation of a nuclear facility by any
person or organization.

HI. Under any Liability Coverage, to injury, sickness, disease,
death or destruction resulting from the hazardous properties of
nuclear material, if

(a) the nuclear material (1) is at any nuclear facility owned by,
or operated by or on behalf of, an insured or (2) has been discharged
or dispersed therefrom;

(b} the nuclear material is contained in spent fuel or waste at
any time possessed, handled, used, processed, stored, transported or
disposed of by or on behalf of an insured; or

{c) the injury, sickness, disease, death or destruction arises out
of the furnishing by an insured of services, materials, parts or
equipment in connection with the planning, construction, maintenance,
operation or use of any nuclear facility, but if such facility is located
within the United States of America, its territaries or possessions or
Canada, this exclusion (c) applies only to injury to or destruction of
property at such nuclear facility.

IV.-As used in this endorsement:

“hazardous properties” include radioactive, toxic or explosive
properties;

“nuclear material” means source material, special nuclear ma-
terial or byproduct material;

“source material,” “special nuclear material,” and “byproduct
material” have the meanings given them in the Atomic Energy Act
of 1954 or in any law amendatory thereof;

“spent i_uel" means any fuel element or -fuel component, solid
or liquid, which has been used or exposed to radiation in a nuclear
reactor;

“waste” means any waste material (1) containing byproduct
material and (2) resulting from the operation by any person or
organization of any nuclear facility included within the definition
of nuclear facility under paragraph (a) or (b) thereof;

“nuclear facility” means
(a) any nuclear reactor,

(b) any equipment or device designed or used for (1) separat-
ing the isotopes of uranium or plutonium, (2) processing or utiliz-
ing spent fuel, or (3) handling, processing or packaging waste,

{c} any equipment or device used for the processing, fabricat-
ing or alloying of special nuclear material if at any time the total
amount of such material in the custody of the insured at the prem-
ises where such equipment or device is located consists of or con-
tains more than 25 grams of plutonium or .uranium 233 or any
combination thereof, or more than 250 grams of uranium 235,

(d) any structure, basin, excavation, premises or place pre-
pared or used for the storage or disposal of waste,
and includes the site on which any of the foregoing is located, all
operations conducted on such site and all premises used for such
operations;

“nuclear reactor” means any apparatus designed or used to
sustain nuclear fission in a self-supporting chain reaction or to
contain a critical mass of fissionable material;

With respect to injury to or destruction of property, the word
“injury” or “destruction” includes all forms of radioactive con-
tamination of property.

This endorsement modifies the provisions of the policy relating
to Personal Injury or Property Damage Liability, but is inappli-

cable in the States of Maryland, New Hampshire and Vermont.

EXCLUSION OF CONTAMINATION OR POLLUTION

It is agreed that such insurance as is afforded by this policy
shall not apply to personal injury or property damage arising out
of the discharge, dispersal, release or escape of smoke, vapors,
soot, fumes, acids, alkalis, toxic chemicals, waste materials or other

irritants, contaminants or pollutants into or upon land, the atmos-
phere or any watercourse or body of water; but this exclusion does
not apoly if such discharge, dispersal, release or escape is sudden
and accidental.

Supplementary Exclusion (Described Operations)

It is agreed that, in respect to operations described in this en-
dorsement, if there is a discharge, dispersal, release or escape of oil
or other petroleum substance or derivative (including any oil refuse
or oil mixed with wastes) into or upon any watercourse or body of

water, such insurance as is afforded by this policy shall not apply
to personal injury or property damage arising out of such discharge,
dispersal, release or escape whether or not sudden and accidental.

Description of Operations

Gas Lease Operators—natural gas

Gasoline Recovery—from casing head or natural gas
Non-operating working interests

Oil or Gas Well Shooting

Oil or Gas Wells—acidizing

0il or Gas Wells—cementing

Oil or Gas Wells—cleaning or swabbing—by contractors

0il or Gas Wells—drilling or redrilling, installation
or recovery of casing

Oil or Gas Wells—instrument logging or survey work in wells
Oil or Gas Wells—perforating of casing

Oil Lease Operators

Oil Pipe Lines—operation, including maintenance

0il Rig or Derrick Erecting or Dismantling—wood or
metal—including construction of
foundations or structures or in-
stallation of equipment
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A STOCK COMPANY

Ve .
( POLICY NUMBEK GA (55D L A A
. A'Stock Company . Chartered in 1916 "
AMERICAN UNIVERSAL INSURANCE COMPANY { ;ii’.‘:lilprd“;ts’ Inc., NAME
-0 itintuinte ety - ¢he anufacturing. Corp. OF
1644 WAYLAND 2VENUE - PROVIDENCE. RHODE ISLAND 02940 3) - (Refer To Endorsement # l)p INSURED

Wood River: Junction, Rhode Island

ss -
Louis Levine Agency, Inc. m_- March 14, 1979  To: March 14, 1980 | EXPIRES
ALL FORMS OF er * Connecticut Underwriters, Inc. AGENT
Mounamce ss © 329 Main Street | ADDRESS

stk ok ‘¢_+ Portland, Connecticut 06480
203 Boston Post Rd., Waterford, Conn. 06385 & J J

GENERAL—AUTOMOBILE LIABILITY POLICY

“the Agency of Service”
LOUIS LEVINE AGENCY, INC.

INSURANCE

2004 BOSTON POST ROADY

WATEREORD, CONN i (83
TULePHONE s i7 37 3%
r DATE: March 14, 1979
|  CARROLL PRODUCTS INC.
| WOOD RIVER JUNCTION ACCOUNT:

RHODE ISLAND 02894
PLEASE DETACH AND RETURN TOP STUB WITH PAYMENT

"DATE iSSUED.| "TO EXPIRE OMPANY ANDPOLICY NUMBER -~ "DESCRIPTION PREMIUM: -
3/14/80| Am. Universal GA78861 Products Liability 30,000.00
300 000,

IMPORTANT: Please examine the policies listed above and notify immediately if any changes or correciions are necessary. Any policy not wanted must
be returned promptly for cancellation; otherwise an earned premium will be charged by the Company for the time it was in force. Premiums are due
when policies are received. Kindly make all checks payable to Louis Levine Agency, inc. 203 Boston Post Road, Waterford, Conn. 06385.
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GENERAL—AUTOMOBILE LIABILITY POLICY

§: Part Two. This Declarations page and Coveroge Part(s) with "Policy Provisions-Part One” completes the below numbered
' Item DECLARATIONS POLICY NUMBER GA 78 86 1
T Named Fnvred i
o amed n,gu,-ed . Carroll Products, Inc, , .
ADDRESS: + Mitchell Manufacturing Corp.
’-f (Number & Street, Town, County, State & Zip No) .. (Refer To Endorsement # 1) : :
l Occupation or Business . Wood River Junction, Rhode Islang 02894
' 2. | Policy Period: 5 St dhiads “soad. e AT it Watw From: - March 14, 1979  To: March 14, 1980
. Agent or Broker - Connecticut Underwriters Inc.
, ’ REPRESENTATIVE: Office Address * 329 Main Street ’ :
! Town and State - Portland, Connecticut 06480 : |

Stock Company -- + Chartered in 1916

,_fiiﬁfn1cArj"fujrjﬁlga_s'AL’ﬂusunAN_cE}jchP.AN"v_

144 WAYLAND AVENUE - PROVIDENCE, RHODE ISLAND 02940

3. | The insurance atforded is only with respect to such of the following Parts designated by an “X” in & and Coverages therein as are indicated by
specific premium charge or charges. The limit of the company's liability against each such Coverage shall be as stated herein, subject to all the
terms of this policy having reference thereto.

i Comprehensive General Liability Insurance ........ ... 0 ADVANCE
- Owners', Landlords' and Tenants’ Liability Insurance . ... O PREMIUM
: Manufacturers’ and Contractors’ Liability Insurance ... O LIMITS OF LIABILITY
i Contractual Liability Insurance ......... .. .. . O
, Completed Operations and Products Liability Insurance X2 EACH OCCURRENCE AGGREGATE
Bodily Injury Liability | $ Re fer To CSL |$ Form 1100/1 ¥ 30,000.00
Property Damage Liability | $ $ incl,
EACH PERSON EACH ACCIDENT
Premises Medical Payments Insurance ........... .. ... CIis $ : $
Comprehensive “Personal Tnsurance ... - —— W] EACH EACH EACH
Farmer's Comprehensive Personal Insurance ... ... .. .. 0 PERSON OCCURRENCE ACCIDENT
Personal Liability 000X $ XXXXXX ]
} Porennal Medical Payments | § X000 $ $
) YYYQ $ XXXXXX j ’
Tt ~4an gaeh animal $
é?;{ORSEMENT attached 15 op g form: ~
ERICAN yN INS € Part of Policy No @A

- Issued ¢, ..Cﬁ!'.!-‘?’.ll....‘.’.{pducts . Ine
.......... ’

Da,eg -.Februa Iy .21
............ ]

O 19.79
' 3 Rev, 5/70 )

i “"ABSENCE OF AN ENTRY MEANS “NO EXCEPTION".

Form No. L4OSOD €d. 10166 Rev. 1373 Jﬁ
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ENDORSEMENT

NOT VALID UNLESS SIGNED BY A DULY AUTHORIZED REPRESENTATIVE OF THE COMPANY

Date and Place of Issue

Effective From (Standard Time as stated in Policy) Amending Policy No.

Tasued To

by

(The information provided for above is required to be stated only when this endorsement
is issued for attachment to the policy subsequent o its effective date.)

Add’l / Ret. Premium $

ENDORSEMENT # 1

NAMED INSURED

Carroll Products, Inc.,

Mitchell Manufacturing Corp.,

Wood River Chemical, Inc.,

Talb Industries, Agency Realty & Mortgage, Inc.

This endorsement is subject to all the agreements. conditions and exclusions of the policy unless such agreements, conditions
and exclusions are expressly modified or expressly eliminated hereby. PTTIOM UNTIRCAL [MTURYNRT COMPANRY

3504 BE-S Vo b B Bt

&~ “Authotized Representative © ¢

more individual Coverage Parts and a Contractual Liability Coverage Part apply to the
same Occurrence shall not exceed the sum of
Dollars ($. ).

Nothing herein containea shall be held to vary, alter, Qaive or eitend any of the terms,.conditions,
provisions, agreements or limitations of the above mentioned Policy, other than as stated above.

AT S UINITRCR) Mo e e aT ARpanaby
- o AR T HE R S I PN

Form 1100/1 (Revised 8/78)-EMCO F5813

of the deductible amount.

4. The company may pay any part or all of the deductible amount to effect settlement of any claim-or suit and, upon
notification of the action taken, the named insured shall promptly reimburse the company for such part of the
deductible amount as has been paid by the company.

5. The following clause(s) applicable only if an "“x" is inserted in the box shown in front of A or B below:-

[JA. The deductible amount shall also include all expenses incurred in the investigation and negotiation in the set-
tiement of any claim. '

[JB. The Insured’s liability under this endorsement shall not exceed
Dollars ($ ) in the aggregate during any one policy period.

\




ENDORSEMENT

NOT VALID UNLESS SIGNED BY A DULY AUTHORIZED REPRESENTATIVE OF THE COMPANY

Date and Place of Issue

Effective From (Standard Time as stated in Policy) Amending Policy No.

{ssued To

by

(The information provided for above is required to be stated only when this endorsemen:
is issued for astachment to the policy subsequens to its eflective date.)

ENDORSEMENT NO, 2

WORLD WIDE COVERAGE-FORM B.
NAMED INSURED'S PRODUCTS

It is agreed that such coverage as is afforded under this policy for
Bodily Injury Liability and Property Damage Liability shall also apply
to Bodily Injury or Property Damage which occurs, during the policy
period, outside the policy territory provided:-

(a) such bodily injury or property damage is included within
the Products Hazard and:=-

(b) the original suit for such bodily injury or property
damage is brought within the policy territory.

This endorsement is subject to all the agreements, conditions and exclusions of the policy unless such agreements, conditions
and exclusions are expressly modified or expressly eliminated hereby. frn s

L Ll VTR IA SRR LAV VLY I

SRGTL Tyl URTENY
1108B - 10/76 t: ,Q’4*’g e et

y Authorized- Representative:: - - .

more individual Coverage Parts and a Contractual Liability Coverage Part apply to the
same Occurrence shall not exceed the sum of
Dollars ($ ).

Nothing herein contained shall be held to vary, alter, -waive or extend any of the terms, conditions,
provisions, agreements or limitations of the above mentioned Policy, other than as stated above.

Form 1100/1 (Revised 8/78)-EMCO F5813

of the deductible amount. . 1

4. The company may pay any part or all of the deductible amount to effect settiement of any claim or suit and, upon
notification of the action taken, the named insured shall promptly reimburse the company for such part of the
deductible amount as has been paid by the company.

5. The following clause(s) applicable only if an “'x" is inserted in the box shown in front of A or B below:-

OA. The deductible amount shall aiso include all expenses incurred in the investigation and negotiation in the set-
tlement of any claim. :

8. TheInsured's liability under this endorsement shall not exceed _
Doliars ($ ) in the aggregate during any one policy period.




NOT VALID UNLESS SIGNED BY A DULY AUTHORIZED REPRESENTATIVE OF THE COMPANY
Date and Place of Issue

Effective From (Standard Time as stated in Policy) Amending Policy No.

Issued To

by

(The information provided for ubove is required to be stated only when this endorsement
is issued for attachment to the policy subsequent to its effective date.)

COMBINED SINGLE LIMIT
(Bodily Injury and Property Damage Liability)
Individual Coverage Aggregate Limit

1. The total liability of the Company for all damages because of Bodily Injury, Property Damage,
or any combination thereof, as a result of any one Occurrence shall not exceed the sum

of Five Hundred Thousand _  Dollars($500,000.00 ).

L] *®

Clause I I to be completed if one or more individual coverages are subject to Aggregate
Limit of Liability,

11 Subject to the limit stated in Clause I for an Occurrence, the total liability of the Company
in the Aggregate, where applicable, for all damages because of Bodily Injury, Property

Damage, or any combination thereof shall not exceed the sum of MMSand

Dollars ($__500,000,00 ).

Clause 111 to be completed if a Contractual Liability Coverage Part is used with one or
more individual Coverage Parts.

1L The total liability of the Company for all damages because of Bodily Injury, Property
Damage, or any combination thereof as a result of any one Occurrence when one or
more individual Coverage Parts and a Contractual Liability Coverage Part apply to the
same: Occurrence shall not exceed the sum of
Dollars ($ . ).

Nothing herein contained shall be held to vary, alter, Qaive or extend any of the terms, conditions,
provisions, agreements or limitations of the above mentioned Policy, other than as stated above.

OO PIUIITRCAL M aaas COPADE py
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Form 1100/1 (Revised 8/78)-EMCO F5813

of the deductible amount.

4, The_ company may pay any part or all of the deductible amount to effect settlement of any claim or suit and, upon
notlflcqtlon of the action taken, the named insured shall promptly reimburse the company for such part of the
deductible amount as has been paid by the company.

5. The following clause(s) applicabie only if an “x" is inserted in the box shown in front of A or B below:-

LJA. The deductible amount shall also include all expenses incurred in the investigation and negotiation in the set-
tlement of any claim.

(OB. The Insured’s liability under this endorsement shall not exceed
Dollars ($ ) in the aggregate during any one policy period.

1327 - (8/78) — EMeA



LIABILITY

DEDUCTIBLE LIABILITY INSURANCE

This endorsement modifies such insurance as is aftorded by the provisions of the policy relating to the following:
COMPREHENSIVE GENERAL LIABILITY INSURANCE
MANUFACTURERS' AND CONTRACTORS' LIABILITY INSURANCE
OWNERS’ AND CONTRACTORS' PROTECTIVE LIABILITY INSURANCE
OWNERS’, LANDLORDS' AND TENANTS' LIABILITY INSURANCE

This endorsement, effective forms a part of policy No.
(12:01 A. M., standard time) .
issued to
by CETRIMIRDETINIT AN
ot el l_\ut!:u_m_.eg.ﬁtz mef-..g:m:a.hge: R mE
Amount and Basis of Deductible- Coverage
s 500.00 per claim ] . -
,Bodily Injury Liability
$ m—mme= per occurrence
$ er claim
500,00 P Property Damage Liability
$§ mmmm—— per occurrence
$ Twee=e=s per claim Combined Single Limit — Bodily Injury
$ m~mmm—-— per occurrence and/or Property Damage

APPLICATION OF ENDORSEMENT (Enter here any limitations on the application of this endorsement. I no limitation is entered, the deductibles apply

to al

| loss however caused):—

It is agreed that:

1

5.
O
O

. The Company'’s obligation under the Bodily Injury Liability and Property Damage Liability Coverages, or

any combination thereof, to pay damages on behalf of the insured applies only to the amount of damages in
excess of any deductible amount(s) stated in the schedule above as applicable to such coverages.

. The deductible amount(s) stated in the schedule apply as follows:

{a) PER CLAIM BASIS —If the deductible is on a “per claim” basis, the deductible amount applies under the
Bodily injury Liability or Property Damage Liability Coverage, or any combination thereof, to all
damages because of bodily injury sustained by one person, or to all property damage sustained by one
person or organization, 3s the result of any one occurrence.

{b) PER OCCURRENCE BASIS —If the deductible is on a “‘per occurrence’’ basis, the deductible amount ap-
plies under the Bodily Injury Liability or Property Damage Liability Coverage, or any combination
thereof, to all damages because of all bodily injury or property damage as the result of any one occur-
rence. -

. The terms of the policy, including those with respect to (a) the company’s rights.and duties with respeci to the

defense of suits and (b) the insured’s duties in the event of an occurrence apply irrespective of the application
of the deductibie amount. ) )

. The company may pay any part or all of the deductible amount to effect settlement of any claim-or suit and, upon

notification of the action taken, the named insured shall promptly reimburse the company for such part of the
deductible amount as has been paid by the company. '

The following clause(s) applicable only if an “x" is inserted in the box shown in front of A or B below:-

A. The deductibie amount shall also include all expenses incurred in the investigation and negotiation in the set-
tiement of any claim.

B. The Insured’s liability under this endorsement shall not exceed
Doliars ($ ) in"the aggregate during any one policy period.




SCHEDULE

For attachment to Policy No. GA 78861

. to complete said policy.

GENERAL LIABILITY HAZARDS
DESCRIPTION OF HAZARDS CODE NO. {PREMIUM BASES SoBIY ”ir s SROPERTY .wlf,,v ANCE '“:I‘l,’,':m
. INJURY DAMAGE 1NSURY DAMASE
Completed Operations (8) Recelpts (a) Per $1,000 of Receipts
Products () Saies _ (b} Por $1.000 of Sales MINIMUM & DEPOSIT
b) b)
Chemicals - Mfg. - N.O.C, P8905s 1,250,000, 10.00 incl. [$30,000, incl,
Total Advance B.l. and P.D. Premiums| $30, 000, incl,
Total Advance Premium| $ 30, 000,

When used as a premium basis:

“receipts” means the gross amount of money charged by the named Insured for such operations by the named insured or by others during the policy period as are
rated on a receipts basis other than receipts from telecasting, broadcasting or motion pictures, and includes taxes, other than taxes which the named insured collects

as a separate item and remits directly to a governmental division;

“sales”” means the gross amount of money charged by the named insured or by others trading under his name for all goods and products sold or distributed during the

policy period and charged during the policy period for installation, servicing or repair, and includes taxes, other than taxes which the named Insured and such others

collect as a separate item and remit directly to a governmental division.

I.  COVERAGE A—BODILY INJURY LIABILITY
COVERAGE B—PROPERTY DAMAGE LIABILITY

The company will pay on behalf of the insured all sums which the insured shall

become legally obligated to pay as damages because of

Coverage A. bodily injury or

Coverage B. property damage
to which this insurance applies, caused by an occurrence, if the bodily Injury or
property damage is included within the completed operations hazard or the products
hazard, and the company shall have the right and dutr to defend any suit against the
insured seeking damages on account of such bodily Injury or property damage, even
if any of the allegations of the suit are groundless, false or fraudulent, and may
make such investigation and settlement of any claim or suit as It deems expedient,
but the company shall not be obligated to pay any claim or judgment or to defend
any suit after the applicable limit of the company’s liability has been exhausted by
payment of judgments or settlements. :

Exclusions
This insurance does not apply:

(a} to liability assumed by the insured under any contract or afroement; but this
exclusion does not apply to a warranty of fitness or quality of the samed
insured’s products or a warranty that work performed by or on behalf of the
aamed Insured will be done in a workmanlike manner;

() to bodily Injury or property damage for which the insured may be held lisble
(1) as a person or organization engaged in the business of manufacturing, dis-

tributing, selling or serving aicoholic beverages, or
{2) 1f not so engaged, as an owner or lessor of premises used for such purposes,
if such liability is imposed o : :
(i) by, or because of the violation of, any statute, ordinance or regutation ‘per-

taining to the sale, gift. distribution or use of any alcoholic beverage, or
(i) by reason of the selling, serving or giving of any alcoholic beverage to a
minor or to a person under the influence of alcohol or which causes or con-
tributes to the intoxication of any person:
but part (ii) of this exclusion does not apply with respect to liability of the
insured as an owner or lessor described in (2) above;

(c} to any obligation for which the Insured or any carrier as his insurer may be
held liable under any workmen’s compensation, unemployment compensation or
disability benefits law, or under any similar law;

(d) to bodily injury to any employee of the Insured arising out of and in the course
of his emplogment by the insured or to any obligation of the Insured to in-
demnify another because of damages arising out of such injury;

. (e) to loss of use of tangible property which has not been physically injured or de-

stroyed resulting from
(1) a delay in or lack of performance by or on behalf of the named insured of
any contract or agreement, or
(@) the failure of the named insured’s products or work performed by or on
behalf of the named insured to meet the level of performance, quality, fitness
or durability warranted or represented by the aamed insured;
but this exclusion does not apply to loss of use of other tangible property
resulting from the sudden and accidental physical injury to or destruction of
the mamed insured’s products or work performed by or on behalf of the msmed
Insured after such products or work have been put to use by any person or
organization other then an insured;
(D to property damage to the named insured’s products arising out of such products
or any part of such products;
© to_property damage to work performed by or on bshelf of the memed Insured
- arising out of the work or any portion thereof, or out of materials, parts or
oquipment furnished in connection therewith;




(h to darraﬁes claimed for the withdrawal, inspection, repair, replacement, or loss
of use of the named insured's products or work completed by or for the named
insured or of any property of which such products or work form & part, If such
products, work or property sre withdrawn from the market or from use because
of any known or suspected defect or deficiency therein;

to bodily injury or property damage arising out of the discharge, dispersal, re-
lease or escape of smoke, vapars, soot, fumes, acids, alkalis, toxic chemicals,
liquids or gases, waste ‘materials or other irritants, contaminants or pollutants
into or upon land, the atmosphere or any water course or body of water; but
this exclusion does not apply if such discharge, dispersal, release or escape is
sudden and accidental. : :

Il. PERSONS INSURED

Each of the following is an Insured under this insurance to the extent set
forth below:
{a) if the named insured is designated in the declarations as an individual, the
person so designated but oniy with respect to the conduct of a business of
which he .is the sole proprietor, and the spouse of the named insured with
respect to the conduct of such a business;
if the named Insured is designated in the declarations as & partnership ot joint
venture, the partnership or joint venture so designated and any partner or
member thereof but only with respect to his liability as such;
if the named Insured is designated in the declarations as other than an in-
dividual, partnership or joint venture, the organization so designated and any
executive officer, director or stockhoider thereof while acting within the scope
of his duties as such; _ .
{d) any person (other than an employee of the named insured) or organization while

acting as real estate manager for the named insured.

This insurance does not apply to bodily injury or property damage arising out
of the conduct of any partnership or joint venture of which the insured is 2
partner or member and which is not designated in this policy as a named Insured.

(i

=

{b

2

(c

FPeeTTTougn, "'”u.uw. \

<M. LUIMITS OF LABIUTY

Regardless of the number of (1) Insureds under this polic;, (2) persons or organi-
2stions who sustain bodily infury or property da , of (3) claims made or suits

brought on account of bodily Infury or property damage, the company's liability
is fimited as follows:

Cavernge A—The total liability of the compan‘y for all damages, including damages
for care and loss of services, because of bodily Injury sustained by one or more
rersons as the result of any one occurrence sha!l not exceed the limit of bodily

njury liability stated in the declarations as. applicable to “each occurrence”.

Subject to the above provision respecting “‘each occurrence”, the total liability
of the wmrany for all damages because of all bodil injury to which this coverage
applies shall not exceed the limit of bodily injury liability stated in the declarations
as “aggregate”.

Coverage B—The total. liability of the company for all damages because of ajl
property damage sustained by one or more persons or organizations as the result
of any one occurrence shall not exceed the limit of property damage liability stated
in the declarations as applicable to “each occurrence’'.

Subject to the above provision respecting “each occurrence”, the total liability
of the company for all damages because of al property damage to which this cov-
erage applies shall not exceed the limit of property damage liability stated in the
declarations as “aggregate'.

Coverages A and B—For the purpose of determining the limit of the company's
liabilittly, all bodily Injury and property damage arising out of continuous or re-
peated exposure to substantially the same general conditions shall be considered

as arising out of one occurrence.

IV. POLICY TERRITORY

This insurance applies only to bedily Injury or property damage which occurs
within the policy territory.




* Integral part of or permanently attached to
loaders, diggers and drills; concrete mixers
graders, scrapers, rollers and other

. Compressors, pumps and generators,

a Cleaning equipment; and geophysical ex

such vehicle: power cranes, shovels,
(other than the mix-in-transit type);
road construction or repair equipment; air-
including spraying, welding and building
ploration and well servicing equipment;

*“named insured” means the person or organization named in ltem 1. of the
declarations of this policy;

“named insured’s products” means
handied or distributed by the na
including any container thereo

goods or products manufactured, sold,
med insured or by others trading under his name,
f (other than a “vehicle), but “named insured's
products” shall not include a vending machine or any property other than such
container, rented to or located for use of others but not sold; .

“occurrence” means an accident, including continuous or repeated exposure to
conditions, which results in bodily injury or property damage neither expected nor
intended from the standpoint of the insured;

“policy territory” means:

(1) the United States of America, its territories or possessions, or Canada, or

{2) international waters or air space, provided the bodily injury or property damage
does not occur in the course of travel or transportation to or from any other
country, state or nation, or

(3) anywhere in the world with respect to damages because of bedily injury or
property damage arising out of 3 product which was sold for use or consump-

tion within the territory described in

: aragraph (1) above,
suit for such damages is brought wit i

ﬁ' provided the original
in such territary;

occurs away from premises owned by or rented to
Physical possession of such products has been reling

oyed provided suc
an occurrence during the policy period;

“underground property damage hazard” includes underg
as defined herein and property damage to any other property at any time resulting
therefrom. “Underground property damage' means property damage to wires,

mains, sewers, tanks, tunnels, any similar property,

round property damage

or water,
quipmentlfor the purpose

borrowing, fillin%, back-filling or pile
damage hazard does not include property damage
rmed for the named insured by independent con-
he completed operations hazard, or (3) for which
red under an incidental contract.

Caused by and occurring during the use of mechanical e
of grading land, paving, excavating, drillin )
driving. The underground propertiy
(1) arising out of operations perfo
tractors, or (2) included within t
liability is assumed by the insu

Condiliond

1. Premium. All premiums for this
the company's rules, rates, rating plans,

to the insurance afforded herein.
Premium designated in this policy as *
only which shail be credited to the amo
end of the policy period. At the close of
with the end of the policy period) desig
period the earned premium shall be com
thereof to the named insured, shall beco
‘ premium for the policy period is less tha

policy shall be computed in accordance with
premiums and minimum premiums applicable

advance premium” is a deposit premium
unt of the earned premium due at the
each period (or part thereof terminating
nated in the declarations as the audit
puted for such period and, upon notice
me due and payable. If the total earned
n the premium previously paid, the com-
pany shall return to the named insured the unearned portion paid by the named
insured.

The named insured shall maintain record
for premium computation, and shall
at the end of the polic
company may direct.

2. Inspection and Audit. The com

s of such informati
send copies of such recor
y period and at such times during the p

on as is necessary
ds to the company
olicy period as the

pany shall be permitted but not obligated to
inspect the named insured's property and operations at any time. Neither the com.
pany's right to make inspections nor the making therecf nor any repart thereon
shall constitute an undertaking, on behalf of or for the benefit of the named
insured or others, to determine or warrant that such property or operations are
safe or healthful, or are in compliance with any law, rule or regulation.

The company may examine and audit the named insured’s books and records
at any time during the policy period and extensions thereof and within three years
after the final termination of this policy, as far as they relate to the subject
matter of this insurance.

3. Financial Responsibility Laws. When this policy is certified as proof of
financial responsibility for the future under the provisions of any motor vehicle
financial responsibility law, such insurance as is afforded by this policy for bodily
injury liability or for property damage liability shall comply with the provisions of
such law to the extent of the coverage and limits of liability required by such law.
The insured agrees to reimburse the company for any payment made by the com-
pany which it would not have been obligated to make under the terms of this
policy except for the agreement contained in this paragraph.

4. Insured’s Duties in the Event of Occurrence, Claim or Suit.

{a) In'the event of an occurrence, written notice containing particulars sufficient
to identify the insured and also reasonably obtainable information with
respect to the time, place and circumstances thereof, and the names and
addresses of the injured and of available witnesses, shall be given by or for
the insured to the company or any of its authorized agents as soon as
practicable.

() 1f claim is made or suit is brought against the Insured, the insured shall im-
mediately forward to the company every demand, notice, summons or other
process received by him or his representative.

{c) The insured shall cooperate with the company
request, assist in making settlements, in the condu
any right of contribution or indemnity against any
may be liable to the insured because of injury or damage with respect to

- which insurance is afforded under this policy; and the insured shall attend
hearings and trials and assist in securing and giving evidence and obtaining
the attendance of witnesses. The Insured shall not, except at his own cost,

and, upon the company's
ct of suits and in enforcing
person or organization who
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y make any payment, assume

voluntaril : any obligation or incur any expense
other than for first aid to others at the time of accident.
5. Action Against Company. No action shall lie against the company unless, as
a condition precedent thereto, there shall have been full compliance with all of

the terms of this
have been finally determined either by judgment against the insured after actual
trial or by written agreement of the insured, the claimant and the company.

Any person or organization or the legal representative thereof who has secured
such judgment or written agreement shall thereafter be entitled to recover under
this policy to the extent of the insurance afforded by this policy. No person or
organization shall have any right under this policy to join the company as a party
to any action against the insured to determine the insured's liability, nor shall the
company be impleaded by the insured or his legal representative.
insolvency of the insured or of the insured's estate shall not relieve
of any of its obligations hereunder.

6. Other Insurance. The insurance afforded by this policy is primary insurance,
except when stated to apply in excess of or contingent upon the absence of other
is insurance is primary and the insured has other insurance
e applicable to the loss on an excess or contingent basis, the
amount of the company's liability under this policy shail not be reduced by the
existence of such other insurance,
When both this
sis, wheth
under this policy
applicable contribution

amount of the loss is paid. )

@) Contribution by Limits. If any of such other insurance does not provide for
contribution by equal shares, the company shall not be _liable for a greater
proportion of su i imit of liability under this policy

against any

8. Changes. Notice to any agent or knowledge possessed by any agent or by
effect a waiver or a change in any part of this policy

or estop the company from asserting any right under the terms of this policy; nor
is ) ived or changed, except by endorsement issued to
this policy, signed by a duly authorized representative of the company.

9. Assignment. Assignment of interest under this policy shall not bind the
company until its consent

is endorsed hereon; if, however, the named insared shall

>
o
ass ]
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£53
383 m




die, such insurance as Is afforded by this policy shall apply (1) to the samed
3 Insured’s legal representative, as the named Insured, but only while acting within
the scope of his duties as such, and (2) with respect to the property of the
named Insured, to the person having prorer temporary custody thereof, as Insared,
, but only. urtil the appointment and qualification of the lega! representative.

"$10. Three Year Policy. If this policy is Issued for a period of three years any
limit of the company's liability stated in this policy as “aggregate” shall apply
separately to each consecutive annual period thereof,

11. Cancellation. This policy may be cancelled by the named Insured by surrender
thereof to the company or any of its authorized agents or by mailing to the company
written notice stating when thereafter the canceltation shall be effective. This
policy may be cancelled by the company by mailing to the named insured at the
address shown in this policy, written notice stating when not fess than ten days
thereafter such cancellation shall be effective. The mailing of notice as aforesaid

IN WITNESS WHEREOF, the company has Ccaused this policy to be signed by its

shall be sufficient proof of notice. The time of surrender or the effective um"jg
and hour of cancellation stated in the notice shall became the end of the polioy &
period. Dehverg of such written notice either by the mamed insared or by m%
company shall be equivalent to mailing. ' -
i the named insured cancels, earned premium shall be computed in accordance *
with the customary short rate table and procedure. if the company cancels, earned -
premium shall be computed pro rata. Premium adjustment may be made either at
the time cancellation is effected or as soon as practicable after cancellation be-
comes effective, but payment or tender of unearned premium is not a condition
of cancellation. -
12. Declarations. By acceptance of this policy, the named insured agrees that
the statements in the declarations are his agreements and representations, that
this policy s issued in reliance upon the truth of such representations and that
this policy embodies all agreements existing between himself and the company
or any of its agents relating to this insurance.

president and secretary but this policy shall not be valid unless completed by the

attachment hereto of a declarations page designated as Part Two and Coverage Part(s) and countersigned on the aforesaid declarations page by a duly authorized repre-

sentative of the company.

’ E President

This endorsement modifies the provisions of the policy relating to
COMPREHENSIVE PERSONAL AND FARMER'S COMPREHENSIVE PERSONAL INSURANCE.

ALL AUTOMOBILE LIABILITY, GENERAL LIABILITY AND MEDICAL PAYMENTS INSURANCE OTHER THAN

Nuclear Energy .L’«a&&é/ Cxclusion Endorsement.-Lroad Gorm

It is agreed that:

I. The policy does not apply:
A. Under any Liability Coverage, to bodily injury or property damage
(1) with respect to which an insured under the policy is also an insured
under a nuclear energy liability policy issued by Nuclear Energy Liability
Insurance Association, Mutual Atomic Energy Liability Underwriters or
Nuclear Insurance Association of Canada, or would be an insured under
an{ such policy but for its termination upon exhaustion of its limit of
liability; or
resuviting from the hazardous properties of nuclear material and with
respect to which (a) any person or organization is required to maintain
financial protection pursuant to the Atomic Energy Act of 1954, or any
law amendatory thereof, or (b) the insured is, or had this policy not
been issued would be, entitled to indemnity from the United States
of America, or any agency thereof, under any agreement entered Into by
the United States of America, or any agency thereof, with any person or
organization. '

B. Under any Medical Payments Coverage, or under any Supplementary Pay-
ments provision relating to first aid, to expenses incurred with respect to
bodily injury resulting from the hazardous properties of nuclear material
and arising out of the operation of a nuctear facility by any person or
organizaticn. -

C. Under any Liability Coverage, to hodily injury or property damage resulting
from the hazardous properties of nuclear material, if

(1) the nuclear material (a) is at any nuclear facility owned by, or operated
by or on behalf of, an insured or (b) has been discharged or dispersed
therefrom;

2) the nuclear material is contained in spent fuel or waste at any time
Eossessed, handled, used, processed, stored, transported or disposed of

y or on behalf of an insured; or .

(3) the bodily injury or property damage arises out of the furnishing by an
insured of services, materials, parts or equipment in connection with the
planning, construction, maintenance, operation or use of any nuclear
facility, but if such facility is located within the United States of America,
its territories or possessions or Canada, this exclusion (3) applies only

2

—~

NEW YORK—It is agreed that the provisions of the “Nuclear Energy Liability Exclusion Endorsement—Broad Form",

to property damage to such nuclear facility and any property thereat.

Il. As used in this endorsement:
“hazardeus properties” include radioactive, toxic or explosive properties;
“nuclear material” means source material, special nuclear material or byproduct
material;
“source material”, “special nuclear material”, and “byproduct material” have
the meanings given them in the Atomic Energy Act of 1954 or in any law
amendatory thereof;
“spent fuel” means any fuel element or fuel component, solid or liquid, which
has been used or exposed to radiation in a nuclear reactor;
“waste” means any waste material (1) containing byproduct material and (2) re-
sulting from the operation by any person or organization of any nuclear facility

included within the definition of nuclear facility under paragraph (a) or
(b} thereof;

“nuclear facility” means
{a) any nuclear reactor,

(b} any equipment or device designed or used for (1) separating the isotopes
of uranium or plutonium, (2) processing or utilizing spent fuel, or
(3) handling, processing or packaging waste,

(c) any equipment or device used for the processing, fabricating or alloying
of special nuclear material if at any time the total amount of such
material in the custody of the insured at the premises where such
equipment or device is located consists of or contains more than 25
grams of plutonium or uranium 233 or any combination thereof, or more
than 250 grams of uramium 235,

{d) any structure, basin, excavation, premises or place prepared or used for
the storage or disposal of waste, i

and includes the site on which any of the foregoing is located, all operations
conducted on such site and all premises used for such operations;

“nuclear reactor” means any apparatus designed or used to sustain nuclear
fission in a self-supporting chain reaction or to contain a critical mass of
tissionable material;

“property damage” includes all forms of radioactive contamination of property.
printed above, does not apply in New York with

respect to any Automobile Bodily Injury Liability and Automobile Property Damage Liability coverage afforded by this policy.

Porm L40S0) Ed. 10-186 Rev. 1-1-73
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SHORT RATE CANCELATION TABLE

Days Par Cent of Days Per Cont of
Policy One Year Policy
in Force Premium in Force

IMMEDIATELY FOR

HE INSURED IS REQUEST
TO READ THIS DOCUMENT
ALTERATION.

[

AND IF INCORRECT RETURN

1981
iT,

179-182 {6 mos.
183-187

To: March 14,

* Connecticut Underwriters, Inc.

© 329 Ma

A STOCK COMPANY

Connecticut 06480

1980
Street

in
.. Chartered in 1916
PROVIDENCE, RHODE ISLAND 02940

POLICY NUMBER GA /8931
AMERICAN UNIVERSAL INSURANCE COMPANY

: Carroll Products, Inc.,
GENERAL—AUTOMOBILE LIABILITY POLICY

. (Refer To Endorsement # 1)
.. Wood River Junction, Rhode Island 02894

‘March 14,
_Portland

. Mitchell Manufacturing Corporation

-
8

150-153 (5 mos.j. ...... 361-365 (12 mos.). ..... 100

FOR POLICIES WITH A TERM OTHER THAN 12 MONTHS

A. If policy has been in force for 12 months or less -uﬁ_w the !
standard short rate table for annual policies to" the full an
nual premium determined as for a policy written for a term
of one year.

B. It policy has been in force for mere than 12 menths: _

1. Determine full annual premium as for s policy written i
for a term of one year.

2. Deduct such premium from the full policy premium, and on i
the remainder calculate the pro rata earned premium on the i
basis of the ratio of the length of time beyond one year
the policy has been in force o the ::.1: of time bayond
one year for which the policy was originally written.

. Add premium produced In accordance with items (1) and (2)
to %us_a earned premlum during full perlod policy has been
in force.

144 WAYLAND AVENUE

AMERICAN UNIVERSAL INSURANCE COMPANY
PROVIDENCE, RHODE ISLAND 02940

CONN. 06385

1735

. Chartered in 1916
or its outhorized representatives,

the Policy

INSURANCE
447

203 BOSTON POST RD.

LOUIS LEVINE AGENCY INC.
. WATERFORD

A Stock Cor;\pav!v .
must be reported to the Compony

144'WAYLAND AVENUE
PLEASE NOTE
Il occidents, occurrences or los
in accordonce with

Conditions.
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AMERICAN UNIVERSAL INSURANCE COMPANY

(A stock insurance company, herein calted the company)

In consideration of the payment of the premium, in reliance upon the statements in the declarations made a part hereof and subject to ail of the terms of this-palicy,

Sapplemeafclu; Payments

agrees with the named insured as follows:

The company will pay, in addition to the applicable limit of liability:

(a) all expenses incurred by the company, all costs taxed against the insured
in any suit defended by the company and all interest on the entire amount of any
judgment therein which accrues after entry of the judgment and before the com-
pany has paid or tendered or deposited in court that part of the judgment which
does not exceed the limit of the company's liability thereon;

(b) premiums on appeal bonds required in any such suit, premiums on bonds to
release attachments in any such suit for an amount not in excess of the applicable
limit of liability of this policy, and the cost of bail bonds required of the insured

because of accident or traffic law violation arising out of the use of any vehicle
to which this policy applies, not to exceed $250 per bail bond, but the company
shall have no obligation to apply for or furnish any such bonds;

(c) expenses incurred by the insured for first aid to others at the time of an
accident, for bodily injury to which this policy applies;

(d) reasonable expenses incurred by the insured at the company's request in
assisting the company in the investigation or defense of any claim or suit, including
actual loss of earnings not to exceed $25 per day.

Definits

When used in this policy (including endorsements forming a part hereof):

“automobile” means a land motor vehicle, trailer or semitrailer designed for
travel an public roads (including any machinery or apparatus attached thereto),
but does not include mobile equipment;

“bodily injury” means. bodily injury, sickness or disease sustained by any person
which occurs during the policy period, including death at any time resulting
therefrom;

“coliapse hazard” includes “structural property damage” as defined herein and
property damage to any other property at any time resulting therefrom. “Structural
property damage” means the collapse of or structural injury to any building or
structure due to (1) grading of land, excavating, borrowing, filling, back-filling,
tunnelling, pile driving, cofferdam work or caisson work or (2) moving, shoring,
underpinning, raising or demolition of any building or structure or removal or re-
building of any structural support thereof. The collapse hazard does not include
property damage (1) arising out of operations performed for the named insured by
independent contractors, or (2) included within the completed operations hazard
or the underground property damage hazard, or (3) for which liability is assumed
by the insured under an incidental contract;

“completed operations hazard” includes bodily injury and property damage arising
out of operations or reliance upon a representation or warranty made at any time
with respect thereto, but only if the bodily injury or property damage occurs after
such operations have been completed or abandoned and occurs away from premises
owned by or rented to the named insured. “Operations” include materials, parts
or equipment furnished in connection therewith. Operations shall be deemed com-
pleted at the earliest of the following times:

(I) when all operations to be performed by or on behalf of the named insured under
the contract have been completed,

(2 when all operations to be performed by or on behalf of the named insured at
the site of the operations have been completed, or

(3) when the portion of the work out of which the injury or damage arises has
been put to its intended use by any person or organization other than another
contractor or subcontractor engaged in performing operations for a principal
as a part of the same project.

. Operations which may require further service or maintenance work, or correc-
tion, repair or replacement because of any defect or deficiency, but which are
otherwise complete, shall be deemed completed.

The completed operations hazard does not include bodily Injury or property dam-
age arising out of

e REILIL LG
¢ any nuclear
tes of America,
3) applies only

~ (a) operations in connection with the transportation of property,. unless the bodily

injury or property damage arises out of a condition in or on a vehicle created
by the loading or unloading thereof,

(b) the existence of tools, uninstalled equipment or abandoned or unused
materials, or

(c) operations for which the classification stated in the policy or in the company's
manual specifies “including compieted operations”;

“elevator” means any hoisting or lowering device to connect floors or landings,
whether or not in service, and ail appliances thereof including any car, platform,
shaft, hoistway, stairway, runway, power equipment and machinery; but does not
include an automebile servicing hoist, or a hoist without a platform outside a build- -
ing if without mechanical power or if not attached to building walls, or a hod or
material hoist used in alteration, construction or demolition operations, or an
inclined conveyor used exclusively for carrying property or a dumbwaiter used

?xclu?ively‘ for carrying property and having a compartment height not exceeding
our feet;

“explosion hazard” includes property damage arising out of blasting or ex-
plosion. The explosion hazard does not include property damage (1) arising out of
the explosion of air or steam vessels, piping under pressure, prime movers, ma-
chinery or power transmitting equipment, or (2) arising out of operations performed
for the named insured by independent contractors, or (3) included within the
completed operations hazard or the underground property damage hazard, or (4)
for which liability is assumed by the insured under an incidental contract;

“incidental contract” means any written (1) lease of premises, (2) easement
agreement, except in connection with construction or demoliticn operations on or
adjacent to a railroad, (3) undertaking to indemnify a municipality required by
municipal ordinance, except in connection with work for the municipality, (4)
sidetrack agreement, or (5) elevator maintenance agreement;

“insured” ‘means any person or organization qualifying as an insured in the
“Persons Insured” provision of the applicable insurance coverage. The insurance
afforded applies separately to each insured against whom claim is made or suit is
brought, except with respect to the limits of the company’s liability;

“mobile equipment” means a land vehicle (including any machinery or apparatus
attached thereto), whether or not self-propelled, (1) not subject to motor vehicle
registration, or (2} maintained for use exclusively on premises owned by or rented
to the named insured, including the ways immediately adjoining, or (3). designed
for use prineipaily off public roads, or (4) designed or maintained for the sole
purpese of affording mobility to equipment of the following types forming an

JwviGar 1Gavwe  uicany any GPNPAIGIUd uvaigtive
fission in a seif-supporting chain reaction or to c
fissionable material;

“property damage” includes all forms of radioactive ¢ GENERAL-AUTOMOBILE

rgy Liability Exclusion Endorsement—Broad Form”, printed above, does not LIABILITY

serty Damage Liability coverage afforded by this policy. poLicY
PROVISIONS
PART ONE
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3. : The insurance afforded is only with respect to such of the following Parts designated by an “X" in 32 and Coverages therein as are indicated by
specific premium charge or charges. The limit of the company's liability against each such Coverage shall be as stated herein, subject to all the
terms of this policy having reference thereto.

Comprehensive General Liability Insurance ............ O ADVANCE
Owners', Landlords’ and Tenants’ Liability Inserance . ... O ' PREMIUM
Manufacturers’ and Contractors' Liability Insurance .... [] LIMITS OF LIABILITY
Contractual Liability Insurance ....................... O
Completed Operations and Products Liabiiity Insurance .. [ EACH OCCURRENCE AGGREGATE
Bedily Injury Liability | $ $ $16,000.00
] Property Damage Liabifity | § Refer To C.S.L. s Form # 1100/1 S Incl.
EACH PERSON EACH ACCIDENT
L
ENDORSEMEN .
ENT attached to and forming part of Poljcy No. .GA 789
of A‘“ERICAN UNIV‘ERS% IN , Y 0. 31 .................................
_ % NSURANCE COMPANY
Issued to WNHQQPFQALWEFQgHGEﬁzmIRFLzmggﬁl .......
RESIDENT AGENT COUNTERSIGNATr
: ] COUN TERSIGNATURE ENDORSEMENT
n er to compl i ;
the ounzemigr:r;l:l?rew;::r;};e i?e:std;nt Age'(r;ts Laws of the State of ... Rhode Island
g 3 . o be considered the valid COUNtersiaman s T )
concerns that portion of the risk in said tate, Isnature to the undermentioned policy, insofar as
Premium for Stat Rhode
eof ....Rhode Island . . . $.16,000.00
Dated ....... March.24,... .. . . 19..80
3533-Rev. 5/70 RL/dnd e
L R dad 000,00 |
ininstallments, premiumis payable: Oneffective dateotpoitcy » avr
Audit Period: Annual. unless otherwise stated.”* Annual
4, The named insured is: individual : partnership J; corporation ] X [:
joint venture : other
5. | During the past three years no insurer has cancelled insurance, issued to the named insured, similar to that afforded hereunder,
uniess otherwise stated herein:™* C
**ABSENCE OF AN ENTRY MEANS "NO EXCEPTION". 1 Not applicable In Texas

Part Two. This Declarations page and Coverage Part

RENEWAL OR REPLACEMENT NO.
GA 7886]

| CUUN ERSIGNATURE DATE

RL/dad 3/24/80
GENERAL—AUTOMOBILE LIABILITY POLICY '

(s) with “Policy Provisions-Part One"” completes the below numbered

Item DECLARATIONS POLICY NUMBER GA /8931
1. '
_Named jnéured . Carroll Products, Inc.,
ADDRESS: . Mitchell Manufacturing Corporation
(Number & Street, Town, County, State & Zip No.) - (Refer To Endorsement # 1) :
Occupation or Business - Wo0d River Junction, Rhode Island 02894
2. | Policy Period: 5 *iuc wimin wsuno 2 suario wison From: - March 14, 1980  To: March 14, 1981
Agent or Broker - Connecticut Underwriters, Inc.
REPRESENTATIVE: Office Address - 329 Main Street ’
Town and State - Portland, Connecticut 06480

A $tock Companty ... . Chartéred in 1916 . -

AMERICAN UNIVERSAL INSURANCE COMPANY

144 WAYLAND AVENUE - PROVIDENCE, RHODE ISLAND 02940

Form No. L4050D Ed. 10-1-66 Rev. 1-1:73

Countersigned by.

Authorized Representative

-



'ENDORSEMENT

NOT VALID UNLESS SIGNED BY A DULY AUTHORIZED REPRESENTATIVE OF THE COMPANY

Date and Place of Issue

6/3/81
Efective From (Standard Time as stated in Policy) Amending Policy No.
March 14, 1980 GA 78931
Tssued To

Carroll Products, Inc., Etal

by

American Universal Insurance Company

(The information provided for above is required to be .stated only when this endorsement
is issued for attachment to the policy subsequent to its effective date.)

Endorsement No.

It is hereby understood and agreed that coverage as is afforded under this

policy shall not apply to the Schuylkill, Pennsylvania Location,

RL/ab

This endorsement is subject to all the agreements, _conditions an
and exclusions are expressly modified or expressly ehmmated herevaf.,tr(l\,

- i"Li
3504 BE-S ,, 8/77&/
: 4 ——”—pg—;ﬂ;:ﬁfl.‘ -~ ASE

B Au%onzed'

2 Add'l/Ret.Premiumg_Nil

epresentatzvg



ENDORSEMENT

NOT VALID UNLESS SIGNED BY A DULY AUTHORIZED REPRESENTATIVE OF THE COMPANY

Date and Place of Issue

Effective From (Standard Time as stated in Policy) Amending Policy No.

Issued To

by

(The information provided for above is required to be stated only when this endorsemen:
is issued for attachment to the policy subsequent to its effective date.)

Endorsement No. __1_ Add’l/ Ret. Premium $

NAMED INSURED

Carroll Products, Inc.,

Mitchell Manufacturing Corporation,

Wood River Chemical, Inc.,

Talb Industries, Agency Realty & Mortgage, Inc.

This endorsement is subject to all the agreements. conditions and exclusions of the policy unless such agreements, conditions
and exclusions are expressly modified or expressly eliminated hereby.

3504 BE-S

Authorized Representative



ENDORSEMENT

NOT VALID UNLESS SIGNED BY A DULY AUTHORIZED REPRESENTATIVE OF THE COMPANY

Date and Place of Issue

Effective From (Standard Time as stated in Policy) Amending Policy No.

fssued To

by

{ ch information provided for above is required to he stated only when this endorsemen:
is issued for attachment to the policy subsequent to its eflective date.)

ENDORSEMENT NO.,

WORLD WIDE COVERAGE~FORM B.
NAMED INSURED'S PRODUCTS

It is agreed that such coverage as is afforded under this policy for
Bodily Injury Liability and Property Damage Liability shall also.apply
to Bodily Injury or Property Damage which occurs, during the policy
period, outside the policy territory provided:-

(a) such bodily injury or property damage is included within
the Products Hazard and:=-

(b) the original suit for such bodily injury or property
damage is brought within the policy territory.

This endorsement is subject to all the agreements, conditions and exclusions of th

3 ; e policy unless such agreements, conditions
and exclusions are expressly modified or expressly eliminated hereby. .

1108B - 10/76

Authorized Representative



ENDORSEMENT

NOT VALID UNLESS SIGNED BY A DULY AUTHORIZED REPRESENTATIVE OF THE COMPANY .

Date and Place of Issue

Effective From (Standard Time as stated in Policy) . Amending Policy No.

Issued To

by

(The information provided for ubove is required to be stated only when this endorsement
is issued for attachment to the policy subsequent to its effective date.)

COMBINED SINGLE LIMIT
(Bodily Injury and Property Damage Liability)
Individual Céverage Aggregate Limit
L The total liability of the Company for all damages because of Bodily Injury, Property Damage,

or any combination thereof, as a result of any one Occurrence shall not exceed the sum
of Five Hundred Thousand Dollars (3__ 500,000,00 ).

* ]

Clause I I to be completed if one or more individual coverages are subject to Aggregate
Limit of Liability.

I'lL Subject to the limit stated in Clause I for an Occurrence, the total liability of the Co.mpany
in the Aggregate, where applicable, for all damages because of Bodily Injury, Property

Damage, or any combination thereof shall not exceed the sum of _LlLﬂundx_e_d_Ihg_uﬁ_and
Dollars.($ 500 000,00 ).

Clause 1 1] to be completed if a Contractiial Liability Coverage Part is-used with one or
more individual Coverage Parts,

Il The total liability of the Company for all damages because of Bodily Injury, Property
Damage, or any combination thereof as a result of any one Occurrence when one or
more individual Coverage Parts and a Contractual Liability Coverage Part apply to the
same Occurrence shall not exceed the sum of
Dollars ($ ).

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions,
provisions, agreements o limitations of the above mentioned Policy, other than as stated above.

Form 1100/1 (Revised 8/78)-EMCO F-9157



(The Attaching Cleuse need be completed only when this endorsement is issued subsequent to preparation of the policy.)

LIABILITY
DEDUCTIBLE LIABILITY INSURANCE
This endorsement modifies such insurance as is afforded by the provisions of the policy relating to the following:
COMPREHENSIVE GENERAL LIABILITY INSURANCE
MANUFACTURERS' AND CONTRACTORS' LIABILITY INSURANCE
OWNERS' AND CONTRACTORS' PROTECTIVE LIABILITY INSURANCE
OWNERS', LANDLORDS’ AND TENANTS' LIABILITY INSURANCE
This endorsement,. effective forms a part of policy No.
(12:01 A. M, standard time)
issued to
by
""""""""""""""""""""" Authorized Representative T
SCHEDULE
Amount and Basis of Deductible Coverage
lai
$ 5,000.00  perclaim Bodily Injury Liability
§ =wmem=e=- per occurrence
1o
. 5 ’ 000.00 per ctaim Property Damage Liability

§ =emmcaec- per occurrence

$ cm-ocoe- per claim Combined Single Limit — Bodily Injury

§ mmmmmcea per occurrence and/or Property Damage

APPLICATION OF ENDORSEMENT (Enter here any limitations on the application of this endorsement. If no limitation is entered, the deductibles apply
to alt loss however caused):—

It is agreed that:
1. The Company’s obligation under the Bodily Injury Liability and Property Damage Liability Coverages, or
any combination thereof, to pay damages on behalf of the insured applies only to the amount of damages in
excess of any deductible amount(s) stated in the schedule above as applicable to such coverages.

2. The deductible amount(s) stated in the schedule apply as follows:

(a) PER CLAIM BASIS —If the deductible is on a “'per claim’’ basis, the deductible amount applies under the
Bodily Injury Liability or Property Damage Liability Coverage, or any combination thereof, to all
damages because of bodily injury sustained by one person, or to all property damage sustained by one
person or organization, as the result of any one occurrence.

{b) PER OCCURRENCE BASIS —If the deductible is on a “per occurrence’’ basis, the deductible amount ap-
plies under the Bodily Injury Liability or Property Damage Liability Coverage, or any combination
thereof, to all damages because of all bodily injury or property damage as the result of any one occur-
rence.

3. The terms of the policy, including those with respect to (a) the company’s rights and duties with respect to the
defense of suits and {b) the insured’s duties in the event of an occurrence apply irrespective of the application
of the deductible amount.

4. The company may pay any part or all of the deductible amount to effect settiement of any claim or suit and, upon
notification of the action taken, the named insured shall promptly reimburse the company for such part of the
deductible amount as has been paid by the company.

5. The following clause(s) applicable only if an ‘x’ is inserted in the box shown in front of A or B below:-

JA. The deductible amount shall also include all expenses incurred in the investigation and negotiation in the set-
tlement of any claim.

(JB. The Insured’s liability under this endorsement shall not exceed
Dollars ($ ) in the aggregate during any one policy period.

1327 — (9/78) — EMCO
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COMPLETED OPERATIONS AND PRODUCTS LIABILITY INSURANCE COVERAGE PAR'f

SCHEDULE For attachment to Policy No. GA 78931 » to complete said policy.
GENERAL LIABILITY HAZARDS
DESCRIPTION OF HAZARDS CODE NO. [PREMIUM BASES —smom— B> SsADVANCE PREMIUM
INJURY I DAMAGE INJURY DAMAGE
Completed Operations (3) Receipts (a) Per $1,000 of Receipts
Products (b) Sales (b) Per $1,000 of Sales MINIMUM & DEPOSIT
b)
Chemicals - Mfg., - N,0.C., 28905s|2,000,000 b)8,00 Incl, $16,000, Incl.
Total Advance B.I. and P.D. Premiums |9 16,000, Incl.
Total Advance Premium | $1 6,000,

When used as a premium basis:

“receipts” means the gross amount of money charged by the named insured for such operations by the named insured or by others during the policy period as are

as a separate item and remits directly to a governmental division;

. rated on a receipts basis other than receipts from telecasting, broadcasting or motion pictures, and includes taxes, other than taxes which the named insured collects

“sales” means the gross amount of money charged by the named insured or by others trading under his name for all goods and products sold or distributed during the
policy period and charged during the policy period for installation, servicing or repair, and inciudes taxes, other than taxes which the named insured and.such others

coliect as a separate item and remit directly to a governmenta! division.

I. COVERAGE A—BODILY INJURY LIABILITY
COVERAGE B—PROPERTY DAMAGE LIABILITY

The company will pay on behalf of the insured all sums which the insured shall
become legally obligated to pay as damages because of

Coverage A. bodily injury or
Coverage B. property damage

to which this insurance applies, caused by an occurrence, if the bodily injury or
property damage is included within the completed operations hazard or the praducts
hazard, and the company shall have the right and duty to defend any suit against the

insured seeking damages on account of such bodily injury or property damage, even-

if any of the allegations of the suit are groundiess, false or fraudulent, and may
make such investigation and settiement of any claim or suit as it deems expedient,
but the company shall not be obligated to pay any claim or judgment or to defend
any suit after the applicable limit of the company’s liability has been exhausted by
payment of judgments or settlements,

Exclusfons
This insurance does not apply:

(a) to liability assumed by the insured under any contract or agreement; but this
exclusion does not apply to a warranty of fitness or quality of the named
insured’s products or a warranty that work performed by or on behalf of the
named insured will be done in a workmanlike manner;

®) to bodily injury or property damage for which the insured may be held liable
(1) as a person or organization engaged in the business of manufacturing, dis-

tributing, seiling or serving alcoholic beverages, or
(2) if not so engaged, as an owner or lessor of premises used for such purposes,
it such liability is imposed
(i) by, or-because of the violation of, any statute, ordinance or regulation per-

Form No. L4066S Ed. 10-1-66 Rev. 1-1.73

taining to the sale, gift, distribution or use of any alcoholic beverage, or
(i) by reason of the selling, serving or giving of any alccholic beverage to a
minor or to a person under the influence of alcohol or which causes or con-
tributes to the intoxication of any person:
but part (ii} of this exclusion does not apply with respect to liability of the
insured as an owner or lessor described in (2) above;

to any obligation for which the insured or any carrier as his insurer may be

held liable under any workmen's compensation, unemployment compensation or

disability benefits law, or under any similar law;

to bodily injury to any employee of the insured arising out of and in the course

of his employment by the insured or to any obligation of the insured to in-

demnify another because of damages arising out of -such injury;

to loss of use of tangible property which has not been physically injured or de-

stroyed resulting from .

(1) a delay in or lack of performance by or on behalf of the named insured of
any contract or agreement, or

(2) the failure of the named insured's products or work performed by or on
behalf of the named insured to meet the level of performance, quality, fitness
or durability warranted or represented by the named insured;

but this exciusion does not apply to loss of use of other tangible property

resulting from the sudden and accidental physical injury to or destruction of

the named insured's products or work performed by or on behaif of the named

insured after such products or work have been put to use by any person or

organization other than an insured;

() to property damage to the named insured’s products arising out of such products
or any part of such products;

(g) to property damage to work performed by or on behalf of the named insured

arising out of the work or any portion thereof, or out of materials, parts or

equipment furnished in connection therewith;

{c

{d
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) to es claimed for the withdrawal, inspection, repair, replacement, or loss
of use of the samed insured’s products or work completed by or for the mamad
insored or of .any property of which such products or work form a part, If such
products, work or property are withdrawn from the market or from use because
of any known or suspected defect or deficiency therein;

(D to bodily injury or property damage arising out of the discharge, dispersal, re-
lease or escape of smoke, vapors, soot, fumes, acids, alkalis, toxic chemicals,
liquids or gases, waste materials or other irritants, contaminants or pollutants
into or upon land, the atmosphere or any water course or body of water; but
this exclusion does not apply if such discharge, dispersal, release or escape is
sudden and accidental.

1. PERSONS INSURED

Each of the following is an insured under this insurance to the extent set
forth below:

(@ if the named insured is designated in the declarations as an individual, the
person so designated but only with respect to the conduct of a business of
which he is the sole proprietor, and the spouse of the named insured with
respect to the conduct of such a business;

{b) if the mamed insured is designated in the declarations as a partnership or joint
venture, the partnership or joint venture so designated and any partner or
member thereof but only with respect to his liability as such;

(c) if the named insured is designated in the declarations as other than an in-
dividual, partnership or joint venture, the organization so designated and any
executive officer, director or stockholder thereof while acting within the scope
of his duties as such;

{d) any person (other than an employee of the named insured) or organization while
acting as real estate manager for the named insured.

This insurance does not apply to bodily injury or property damage arising out

of the conduct of al:‘y partnership or joint venture of which the insured is a

partner or member and which is not designated in this policy as a named insured.

HI. LIMITS OF LIABILITY :
Regardless of the number of (1) insoreds under this poﬂa’, {2} persons or organi-
, or (3)

zations who sustain bodily injury or property claims made or suit
prciyglytt don a;:c'rivunt of bodily injury or property Eﬂan. the company’s hagmt;
is limited as fotlows:

Coverage A—The total liability of the company for all damages, including damages
for care and loss of services, because of bodily injury sustained by one or more
persons as the result of any one occurrence shall not exceed the limit of badily
injury liability stated in the declarations as applicable to “each oceurrence”.

Subject to the above provision respecting “each sccurrence”, the total liability
of the company for all damages because of all bodily injury to which this coverage
applies shall not exceed the limit of bodily injury liability stated in the declarations
as “aggregate”.

Coverage B—The total liability of the company for all damages because of all
property damage sustained by one or more persons or-organizations as the result
of any one oceurrence shall not exceed the limit of property damage liability stated
in the declarations as applicable to “each eccurrence”.

Subject to the above provision respecting “each occurrence”, the total liability
of the company for al! damages because of all property damage to which ‘this cov-
erage applies shall not exceed the limit of property damage liability stated in the
declarations as “aggregate”.

_ Coverages A and B—For the purpose of determining the limit of the company’s
liability, all bedily injury and property damage arising out of continuous or re-
peated exposure to substantially the same general conditions shall be considered
as arising out of one occurrence.

IV. POLICY TERRITORY

This insurance applies only to bodily Injury or property damage which occurs
within the pelicy territory.
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integral part-of or permanently attached to such vehicle: power cranes, shovels,
loaders, diggers and drills; concrete mixers (other than the. mix-in-transit type);
graders, scrapers, roliers and other road construction or repair equipment; air-
compressors, pumps and generators, including spraying, welding and building
cleaning equipment; and geophysical exploration and well servicing equipment;

“named insured” means the person or organization named in Item 1. of the
declarations of this policy;

“named insured’s products” means goods or products manufactured, sold,
handied or distributed by the named insured or by others trading under his name,
including any container thereof (other than a vehicle), but “named insured’s
products” shal! not include a vending machine or any property other than such
container, rented to or located for use of others but not sold;

“sccurrence” means an accident, including continuous or repeated exposure to
conditions, which results in bodily injury or property damage neither expected nor
intended from the standpoint of the insured;

“policy territory” means:

(1) the United States of America, its territories or possessions, or Canada, or

(2) international waters or air space, provided the bodily injury or property damage
does not occur in the course of travel or transportation to or from any other
country, state or nation, or

(3) anywhere in the world with respect to damages because of bedily injury or
property damage arising out of a product which was sold for use or consump-

tion within the territory described in paragraph (1) above, provided the original
suit. for such damages is brought within such territory;

“products hazard” includes bedily injury and property damage arising out of the
named insured’s products or reliance upon a representation or warranty made at
any time with respect thereto, but only if the bodily injury or property damage
occurs away from premises owned by or rented to the named insured and after
physical possession of such products has been relinquished to others;

“property damage" means. (1) physical injury to or destruction of tangible
property which occurs during the policy period, including the loss of use thereof
at any time resulting therefrom, or (2) ‘loss of use of tangible property which has

- not been physically injured or destroyed provided such loss of use is caused by

an occurrence during the .policy period;

“underground property damage hazard” includes underground property damage
as defined herein and property damage to any other property at any time resulting
therefrom. “Underground property damage’” means property damage to wires,
conduits, pipes, mains, Sewers, tanks, tunnels, any similar property, and any
apparatus in connection therewith, beneath the surface of the ground or water,
caused by and occurring during the use of mechanical equipment for the purpose
of grading land, paving, excavating, drilling, borrowing, filling, back-filling or pile
driving. The underground property damage hazard does not include property damage
(1} arising out of operations performed for the named insured by independent con-
tractors, or (2) included within the completed operations hazard, or (3) for which
liability is assumed by the insured under an incidental contract.

Condilions

1. Premium. All premiums for this policy shall be computed in accordance with
the company's rules, rates, rating plans, premiums and minimum premiums applicabte
to the insurance afforded herein.

Premium designated in this policy as “advance premium” is a deposit premium
only which shall be credited to the amount of:the earned premium due at the
end of the policy period. At the close of each period (or part thereof terminating
with the end of the policy period) designated in the declarations as the audit
period the earned premium shall be computed for such period and, upon notice
thereof to the named insured, sha!l become due and payable. If the total earned
premium for the policy period is less than the premium previously paid, the com-
pany shall return to the named insured the unearned portion paid by the named
insured.

The named insured -shall maintain records of such information as is necessary .

for premium computation, and shall send copies of such records to the ‘company
at the end of the policy period and at such times during the policy period as the
company may direct.

2. Inspection and Audit. The company shall be permitted but not obligated to
inspect the named insured's property and operations at any time. Neither the com-
pany's right to make inspections nor the making thereof nor any report thereon
shall constitute an undertaking, on behalt of or for the benefit of the .named
insured or others, to determine or warrant that such property or operations are
safe or healthul,-or are in compliance with any law, rule or regulation.

The company may examine and audit the named insured’s books and records
at any time during the policy period and extensions thereof and within three years
after the final termination of this policy, as far-as they relate to the subject
matter of this insurance.

3. Financial Responsibility Laws. When this policy is certified as proof of
financial responsibility for the future under the provisions of any motor vehicle
financial responsibility law, such insurance as is afforded by this policy for bodily
Injury liability or for property damage liability shall comply with the provisions of
such law to the extent of the coverage and limits of liability required by such law.
The insured agrees to reimburse the company for.any payment made by the com-
pany which it would not have been obligated to make under the terms of this
policy except for the agreement contained in this paragraph.

4. Insured’s Duties in the Event of Occurrence, Claim or Suit.

{a) In the event of an eccurrence, written notice containing particulars sufficient
to identify the insured and- also reasonably obtainable information with
respect to the time, place and circumstances thereof, and the names and
addresses of the injured and of available witnesses, shall be given by or for
the insured to the company or any of its authorized agents as soon as
practicable.

() If claim is made or suit is brought against the insured, the insured shall im-
mediately forward to the company. every demand, notice, summons or other
process received by him or his representative.

(c) The insured shall cooperate with the company and, upon the company's
request, assist in making settlements, in the conduct of suits and in enforcing
any right of contribution or indemnity against any person or organization who
may be liable to the insured because of injury or damage with respect to
which insurance is afforded under this policy; and the Insured shall attend
hearings and trials and assist in securing and giving evidence and obtaining
the attendance of witnesses. The insured shall not, except at his own cost,

voluntarily make any payment, assume any obligation or incur any" expense
other than for first aid fo others at the time of accident.

5. Action Against Company. No action shall lie against the company-unless, as
-2 condition precedent thereto, there shall have been fuli compliance with all of
the terms of this policy, nor unti! the amount of the insured's obligation to pay shall
have been finally determined either by judgment against the insured after actual
trial or by written agreement of the insured, the claimant and the company.

Any person or organization or the legal representative thereof who has secured
such judgment or written agreement shall thereafter be entitled to recover under
this policy to the extent of the insurance afferded by this policy. No person or
organization shalt have any right under this policy to join the company as a party
to any action against the insured to determine the insured's liability, nor shall the
company be impleaded by the insured or his legal representative. Bankruptcy or
insolvency of the insured or of the insured's estate shall not relieve the company
of any of its obligations hereunder.

6. Other Insurance. The insurance afforded by this policy is primary insurance,
except when stated to apply in excess of or contingent upon the absence of other
insurance. When this insurance is primary and the insured has other insurance
which is stated to be applicable to the loss on an excess or contingent. basis, the
amount of the company’s liability under this policy shall not be reduced by the
existence of such other insurance.

When both this insurance and other insurance apply to the loss on the. same
basis, whether primary, excess or contingent, the company shall not be liable
under this policy for a greater proportion of the loss than that stated in the
applicable contribution provision below:

(a) Contribution by Equal Shares. If all of such other valid and collectible insur- -
ance provides for contribution by equal shares, the company shall not be
liable for a greater proportion of such loss than would be payable. if each
insurer contributes an equal share until the share of each insurer equals
the lowest applicable limit of liability under any one policy or the full amount
of the loss is paid, and with respect to any amount of loss not so paid the
remaining insurers then continue to contribute equal shares of the remaining
amount of the loss until each such insurer has paid its limit in full or the full
amount of the loss is paid. :

(b) Contribution by Limits. If any of such other insurance does mot provide for
contribution by equal shares, the company shall not be liable for a greater
proportion of such loss than the applicable limit of liability under this policy
for such loss bears to the total applicable limit of liability of all valid and -
collectible insurance against such loss.

7. Subrogation. In the event of any payment under this policy, the company
shall be: subrogated to all the insured's rights of recovery therefor against any
person or organization and the insured shall execute and deliver instruments and
papers and do whatever else is necessary to secure such rights. The insured shall .
do nothing after loss to prejudice such rights.

8. Changes. Notice to any agent or knowledge possessed by any agent or by
any other person shail not effect a waiver or a change in any part of this policy
or estop the company from asserting any right under the terms of this policy; nor
shall the terms of this policy be waived or changed, except by endorsement issued to
form a part of this policy, signed by a duly authorized representative of the company.

®. Assignment Assignment of interest under this policy shall not bind the
company until its consent is endorsed hereon; if, however, the named insured shall

va
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gie, sucn insurance as IS aftorded by this roncy shail apply (1) to the mamed
insured's legal representative, as the named Insured, but only while acting within
the scope of his duties as such, and (2) with respect to the property of the
aamed Insured, to the person having proper temporary custody thereof, as insured,
but only un.il the appointment and qualification of the legal representative.

10. Three Year Policy. If this policy Is Issued for a period of three years any
limit of the company’s liability stated in this policy as “aggregate” shall apply
separately to each consecutive annual period thereof.

11. Canceliation. This policy may be canceiled by the named insured by surrender
thereof to the company or any of its authorized agents or by mailing to the company
written notice stating when’ thereafter the cancellation shall be effective. This
policy may be cancelled by the company by mailing to the named insured at the
address shown in this policy, written notice stating when not less than ten days
thereafter such cancellation shall be effective. The mailing of notice as aforesaid

shall be sufficient proof of notice. The time of surrender or the effective dste
and hour of cancellation stated in the notice shall become the end of the policy
period. Delwerg of such written notice either by the pamed insured or by the
company shall be equivalent to mailing.

If the named insured cancels, earned premium shall be computed in accordance
with the customary short rate table and procedure. If the company cancels, earned
premium shall be computed pro rata. Premium adjustment ma¥ be made either at
the time cancellation is etfected or as soon as practicable after cancellation be-
comes effective, but payment or tender of unearned premium is -not a condition
of cancellation.

12. Declarations. By acceptance of this policy, the named insured agrees that
the statements in the declarations are his agreements and representations, that
this policy is issued in reliance upon the truth of such representations and that

this policy embodies all agreements existing between himseif and the company
or any of its agents relating to this insurance.

IN WITNESS WHEREOF, the company has caused this policy to be signed by its president and secretary but this policy shall not be valid unless completed by the
attachment hereto of a declarations page designated as Part Two and Coverage Partls) and countersigned on the aforesaid declarations page by a duly authorized repre-

sentative of the company.

W Lam < W\ -

E President

This endorsement modities the provisions of the policy relating to ALL AUTOMOBILE LIABILITY, GENERAL LIABILITY AND MEDICAL PAYMENYS INSURANCE OTHER THAN
COMPREHENSIVE PERSONAL AND FARMER'S COMPREHENSIVE PERSONAL INSURANCE.

Nuclear KW .&-GM&; Cxcludion &’m[o&demnf--ﬂ'wad Horm

It is agreed that:
I. The policy does not apply:
A. Under any Liability Coverage, to bodily injury or property damage

(1} with respect to which an insured under the policy is also an insured
under a nuclear energy liability poticy issued by Nuclear Energy Liability
Insurance Association, Mutual Atomic Energy Liability Underwriters or
Nuclear Insurance Association of Canada, or would be an insured under
Ian such policy but for its termination upon exhaustion of its limit of
iability; or
resulting from the hazardous properties of nuciear material and with
respect to which (a) any person or organization is required to maintain
financia! protection pursuant to the Atomic Energy Act of 1954, or any
law amendatory thereof, or (b} the insured is, or had this policg not
been issued would be, entitied to indemnity from the United States
of America, or any agency thereof, under any agreement entered into by
the United States of America, or any agency thereof, with any person of
organization.

8. Under any Medical Payments Coverage, or under any Supplementary Pay-
ments provision relating to first aid, to expenses incurred with respect to
bodily injury resulting from the hazardous properties of nuclear material
and arising out of the operation of a nuclear facility by any person or
organization.

C. Under any Liability Coverage, to bodily injury or property damage resulting
from the hazardous properties of nuclear material, if

() the nuclear material (a) is at any nuclear facility owned by, or operated
by or on behalf of, an insured or (b) has been discharged or dispersed
therefrom;

(2 the nuclear material is contained in spent fuel or waste at any time
gossessed, handled, used, processed, stored, transported or disposed of

. by or on behalf of an insured; or .

(3) the bodily injury or property damage arises out of the furnishing by an
insured of services, materials, parts or equipment in connection with the
ﬂ'anning, construction, maintenance, operation or use of any nuclear

cility, but if such facility is located within the United States of America,
its territories or possessions or Canada, this exclusion (3) applies only

2

to property damage to such nuclear facility and any property thereat.

Il. As used in this endorsement:
“hazardous properties™ include radioactive, toxic or explosive properties;
“nuclear material” means source material, special nuclear material or byproduct
material;
“source material”, “special nuclear material”, and “byproduct material” have
the meanings given them in the Atemic Energy Act of 1954 or in any law
amendatory thereof;
“spent fuel” means any fuel element or fuel component, solid or liquid, which
has been used or exposed to radiation in a nuclear reactor;
“waste” means any waste material (1) containing byproduct material and 2) re-
sulting from the operation by any person or organization of any nuclear tacility
g)clgﬁed fwnhm the definition of nuciear facility under paragraph (a} or

ereot;

“nuclear facility” means
(a) any nuclear reactor,

(b) any equipment or device designed or used for (1) separating the isotopes
of uranium or plutonium, (2) processing or utilizing spent fuel, or
(3} handiing, processing or packaging waste,

(c} any equipment or device used for the processing, fabricating or alloying
of special nuclear material if at any time the total amount of such
material in the custody of the insured at the premises where such
equipment or device is located consists of or contains more than 25
grams of plutonium or uranium 233 or any combination thereof, or more
than 250 grams of uranium 235,

@ any structure, basin, excavation, premises or place prepared or used for
the storage or disposal of waste, '
and includes the site on which any of the foregoing is located, all operations
conducted on such site and al! premises used for such operations;
“nuclear reactor” means any apparatus designed or used to sustain nuclear
fission in a self-supporting chain reaction or to contain a critical mass of
fissionable material;

“property damage” includes all forms of radioactive contamination of property.

NEW YORK—It is agreed that the provisions of the “Nuclear Energy Liability Exclusion Endorsement—Broad Form”, printed above, does not apply in New York with
respect to any Automobile Bodily Injury Liability and Automobile Property Damage Liability coverage afforded by this policy.

s .
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BY=LAWS OF
CARROLL PRODUCTS, INC.

ARTICLE I
Of.ices

Section 1. Location. The registered office of the
corporation in the State of Rhode Island shall be located in the
Town of Richmond, County of Washington. '

In addition to the registered office in the;State of
Rhode Island, the corporation may also have other offices at such
places either within or without the State of Rhode Island as the board
of directorg may from time to-time designate or the business of the
corporation.may require.

ARTICLE II
Meetings of Stockholderé:

Section 1. Annual Meeting. The annual meeting of the
stockholders of the corporation shall be held at the office of the
corporation in the Town of Richmond, County of Washington and State
of Rhode Island, or at such other place within or without the'State
of Rhode Island, as the board of directors may fix, at 10:00 o'clock
a. m. on the firat Monday of June of each year commencing with the
year 1976, if not a legal holiday, and if a legal holiday, then on
the next succeeding business day, for the election of directors
and for the transaction of such other business as may properly come

before said meeting.

Section 2. Special Meetings. Special meetings of stock-
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holders;“unless othérwise prescribed by law, may be called at

any time by the president or by the order of the board of directors
and shall be called by the president or secretary whenever requested
in writing so to do by stockholders owning not less than one-third
(1/3xd) of all the outstanding stock of the corporation entitled

to vote at such meeting. Such meetings shall be held at the prin-
cipal executive office of the corporation or ét such other place

as may be designated by the officer of the corporation or the
shareholdars calling any such meeting.

Section 3. Notice of Meetings. Notice of every annual
and special meeting of stockholdera, other than any meeting the
giving of notice of which is otherwise prescribed by law, stating
the time, place and purposes thereof, shall except as otherwise
provided by law, be delivered or mailed at least ten but not more
than sixty days before such meeting, to each stockholder of record
entitled to vote thereat, and, if mailed, such notice shall be
directed to such stockholder at his address as the same appears upoh
the stock books of the corporation,.

 Section 4. Quorum. At all meetings of>stockholders, except
as otherwise expressly provided by law, there shall be present,
either in person or by proxy, stockholders of record holding
at least two thirds (2/3rds) of the capital stock issued and out-
standing and entitled to vote at such meetings in order to constitute
a quorﬁm but less than a quorumvshall have power to adjourn any-
meeting until a quorum shall be present.

Section 5. Voting. At any meating of stockholders each

stockholder antitled to vote any shares on any matter to be voted
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upon at such meeting shall, unleas otherwise provided in the cer-
tificate of incorporation or any amendment thereto, be entitled to
one vote on such matter for each such share, and may exercise such
voting right either in person or by proxy, except that no proxy
shall be voted on after three yearé from its date unless said proxy
provides for a longer period.

Section 6. Fixing the Record Date. 1In order to determine
the stockholders entitled to notice of or to vote at any meeting |
of stockholders or any adjournment thereof, or entitled to express
consent to corporation action in writing without a meeting, or
entitled to receive payment of any dividend, or other distribution
or allotment of any rights, or entitled to exercise any rights in
respect of any change, conversion or exchange'of stock or for the
purpose of any other lawful action, the board of directors may fix
in'adVance a record date, which shall not be more than sixty nor
less'than ten days before the date of such meeting, nor more than
8ixty days prior to any other action. If no record date is fixed,
the record date for determining stockholders entitled to notice
of oxr to vote at a meeting of stockholders shall be at the close of
business on the day next preceding the day on which notice is givep,
or, if notice is waived, at the close of business on the day next
preceding the day on which the meeting is held. The record date
for determining stockholders for any other purpose (when no record
date 1s fixed) shall be at the close of businass on the day on
which the board of directors adopts the resolution relating thereto,

Section 7. Voting list of Stockholders. The officer who

has charge of the stock ledger of the corporation shall prepare and
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make, at least ten days before every meeting, a complete list of
the stockholders entitled to vote at said meeting, arranged in
alphabetical order,vand showing the aadress of each stockholder
and the number of shares registered in the name of the stockholder.
Such list shall be open to the examinaﬁion of any stockholder
during ordinary business hours for a period of ten days prior to
the meeting, either at a place within the city, town or village
where the meeting is to be held and which place ghall be specified
in the notice of the meeting or 1if not so specified at the place
where said meéting is to be held, and the list shall be produced
and kept at the time and place of meeting during the whole time
thereof, and subject to the inspection of any atockholder who may
be present. The stock ledger'shall be the only evidence as to who
are the atockholders entitled to examine such list, the stock ledger
or the books of the corporation, or to vote in person or by proxy at
any meeting of the stockholders.
-ARTICLE 1III
Directors

Section 1. Number. The affairs, business and property
of the corporation shall be mangad by a board of directors. The
number of directors which shall constitute the whole board shall
be such as from time to time shall be fixed by the board of |
directors, but in no case shall the number be more than four (4)
nor less than three (3). The directors need not be stockholders
6f the corporation.

Section:z. How elected. Except as otherwise provided by

law or by the by-laws, the directors of the corporation elected
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after the firgt meeting of the corporation shall be elected by
ballot at the annual meeting of stockholders in each yéar. Each
director shall be elected to serve until the next annual meeting

of stockholders and until his successor shall have been duly elected
and qualified, except in the event of his death, resigation, re-
moval or the earlier termination of his term of office.

Section 3, Removal., Any director may be removed, with or
without cause, by a vote of the holders of a majority of the stock
of the corporation entitled to vote thereon at any special méeting
of stockholders called for such purpose.

Section 4, Vacancies. Vacancies in the board of directors
occurring by death, resignation, creation of new directorshiés,
failure of the stockholders to elect the whole board at any annual
@lection of directors or otherwise shall, subject to the provisions
of the laws of the State of Rhode Island, be filled by the affirﬁ-
ative vote of a majority of the remaining directors then in office,
though leas than a guorum, at any special meeting called for that
purpose or at any regular meeting of the board.

Section 5. Powers and Duties of the Board of Directoré.
The board of directors shall have the general management of the
affairs, property and business of the corporation and they may
adopt such rules and regulations for that purpose and for the con-
duct of their meetings as they may deem proper. They may have one
or more offices and keep the books of the corporation, except. such
books as are required to be kept in the State of Rhode Island, at

such places as they may from time to time determine. In addition
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to the powers and authority by these by~laws expressly conferred
upon them, the board may exercise.all such powers of the corporation
and do all such lawful acts and things as are allowed by the
certificate of incorporation or by law.

Section 6. Regular Meetings. A regular meeting of the
board of directors for the election of officers and the transaction
of general business shall be held promptly after the annual
meeting of stockholders. The board of directors shall provide, by
resolution, the time and place, either within-Or without the State
of Rhode Island, for the holding of such mgeting ﬁnd may provide,
by resolution, the time and place, either within‘or without the
State of Rhode Island, for the holding of additional regular meetings.
Meetings of the directors may be held by means of a telephone con-
ference circuit and connection to such circuit shall constitute
presence at such meeting.

Section 7. Special Meetings. -Special meetings of the
board of directors may, unless otherwise prescribed by law, be
called from time to time by the president or upon the written re-
quest, directed to the president or the sacretary, of any one
director, stating the time and purposes of such special meeting,
the president or the secretary shall call a special meeting of the
board. Special meetings of the board shall be held at such place
where regular meetings of the board are held unless otherwise |
. determined by the board.

Section 8. Notice of Special Meetings. Notice of the
time, place and purposes of each special meeting of the board of

directors, other than any meeting, the giving of notice of which
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is otherwise prescribed by léw, shall be given to each director

at laast twenty-four hours prior to such meeting. for the purpose
of this section, notice will be deemed to be duly given to a
director if given to him orally (including telephone) or if such
notice be delivered to such director in person or be mailed, tele-
grapheé or cabled to his address as it appears upon the books of

the corporation 6r to the address last made known in writing to

the corporation by such director as the address toc which such notices
are to be given.

Sect;on 9. Action without a Meeting. Unless otherwise
restricted by the certificate'of incorporation or these by-laws,
any action required or permitted to be taken at any meeting of the
board of directors or of any committee thereof may be taken without
a meeting, if a written consent to such actions is signed by all
members of the board or of such committee, as the case may be, and
such written consent is filed with the minutes of proceedings of
the board of committee. |

Section 10, Quorum. At all meetings of the board of
directors, a majority of the directors then in office shall be
present in order to constitute a quorum (except as provided in
Section 4 of this Article III), but less than a quorum may adjourn
any meeting. Except as otherwise by law or in these by-laws provided,
any action taken at a meeting of the board of directors at which
a guorum is present by a majority of the directors present at such
meeting shall be deemed to be the action of the board of directors.

Section 11. Compensation of Directors and Members of

Committees. The board may from time to time, in its discretion,
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£ix the amounts which shall be payable to members of the board
of directors and to members of any committee for attendance at the
meetings of the board or of such committee and for services rendered
to the corporation.

| ARTICLE IV

Committees

Section 1. Committees of Directors. The board of direc-
tors may, by resolution or resolutions passed by a majority of the
directors then in office, designate one or more committees, each
committee to conaist of two or more of the directors of the corpora-
tion, which to the -extent brovided in sa;d resolution or resolutions
- or in these by-laws, shall have and may exercise the powers of
the board of directors in the management of the busineas and affairs
of the cofporation and may have power to authorize the seal of the
corporation to be affixed to all papers which may reguire it subject,
however, to the General Laws of Rhode Island 7-1.1-38. Such com-
mittee or committees shall have such name or names as may be
determined from time to time by resolution adopted by the board.
Members of such committee or committees shall hold office for such
period as may be prescribed by the vote of a majority of the directors
then in office, subject, however, to removal at any time by the
vote of a majority of the directors then in office. Vacancies in
membership of any such committee or committees shall be filled by
a majority vote of the directors then in office. Each such
committee may adopt its own rules of procedure'and may meet at

atated times or on such notice as such committees may determina.
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Except as otherwise permitted by Article III, Section 10 of
these by~laws, each such committee shall keep regular minutes of
its progeedings.and report the same to the board when required.
ARTICLE v
Officers

Section 1. Number and Designation. The board of direcﬁors
shall elect a president, one or more vice-presidents, a secretary
and a treasurer. The president shall be elected from among the
directora. More than two offices, other than the offices of
president and sacretary, may be held by the same person.

The officers shall be elected annually by the board of
directors at its first meeting foliowing the annual election of
directors, but in the event of the failure of the board so to elect
any officer, such officer may be elected at any subsequent meeting
of the board of directors. The board of directors may at any
meeting elect additional vice-presidents. Each officer shall hold
office until the first meeting of the board of directors following
the next annual election of directors and until his successor shall
“have been duly elected and qualified, except in the event of the
earlier termination of his term of office, through death, resig-
nation, removal or otherwise, and except that the terms of office
of all additional vice-presidents shall terminate with each annual
election of officera at which any vice-preasident is elected. Any
vacancy in an office may be filled for the une#pired portion of the
term of such office by the board of directors at any regular or

special meeting.
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- Section 2. President. The president shall be the chief
executive officer of the corporation and shall preside at all
meetings of the atockholders and directors at which he is present:
he shall have the general management of the affairs of the corpora-
tion together with the powers and duties usually incident to the
office of president except as specifically limited by appropriate
resolution of the boérd of directors and shall have such other
powers and perform such other duties aé may be assigned to him by
the board of directors. ’

Section 3. Vice Presidents. In the absence of inability
to act of the president, or if the office of president be vacant,
the vice-presidents, in order of seniority (subject to the right
of the board of directors from time to time to extend or confine.
such powers and duties or to assign them to others), shall perform
all the duties and may exercise all the powers of the préaident.
Each vice-president shall have such othér powers and shall perform
such other duties as may be assigned to him by the president or
board of directors.

Section 4. Treasurer. The treasurer shall have general
supervision over the care and custody of the funds and securities
of the corporation and shall deposit the same or cause the same to
be deposited in the name of the corporatien in suech bank or banks,
trust company or trust companies, and in such safe deposit company
or companies as the board of directors may'designata, shall have
supervision over the acéounts of all receipts and disbursements of

the corporation} shall whenever requirad by the board, render or

- 10 -



FEB.13 ’91 16:43 A.R.M. CO.» INC.

N

cause to be rendered financial statements of the corporation, shall
have the power and perform the dﬁties usually incident to the office
of treasurer, and shall have such other powers and perform such
other duties as may be assigned to him by the board of directors.

Section 5. Secretary. The secretary shall act as secretary
of all meetings of the stockholders and of the board of directors
at which he is present, shall have supervision over the giving
and serving of notices of‘the corporation, shall be the custodian
of the corporate records and of the corporate seal of the corporation,
shall be empowered to affix the corporate seal to documents, execu-
tion of which, on behalf of the corporation, under its seal, is duly
authorized, and when so affixed may attest the same, shall exercise
the powers and perform the duties usually incident to the office
of secretary, and shall exercise such other duties as may be assigned
to him by the board of directors.

Section 6. Other Officers. The board of directors may
£from time to time appoint one 6r}more assistant secretaries, one or
more assistant treasurers, and such other officers as the board may
deem necessary. Each officer so. appointed shall hold office.
during the pleaaure of the board of directors and shall exercise
sﬁch powers and perform such duties as may be assigned to him by
the board of directors. .

Section 7. Delegation of Duties of Officers. The board
of directors may delegate the dutiea and powers of any officer
of the corporation to any other officer or director for a specified

time during absence of any officer or for any other reason that
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th§ board of directors may deem sufficient,

séction_ﬂ.' Removal. Any officer of the corporation
may be removed, with or without caﬁse, only by a vote of a
majority of the directors then in office at a meeting called for
that purpose.

Section 9. Bond. The board of directors shall have'
power, to the extent permitted by law, to regquire any officer,-
employee or agent of the corporation to give bond for the faiﬁhful
discharge of his duties in such form and with such surety or
sureties as the board of directors may deem advisable,

Section 10, Indemnification. Each director or officer
or former director or officer of the‘corporation or any person
who may have served at its request as a director or officer of
another corporation in which it owna shares of capital stock or of
which it is a creditor, shall be indemnified by the corporation
against_any and all liability and reasonable expense (including
but not limited to, counsel fees and disbursements and amounts
paid in settlement or in satiafaction of judgments or as fines or
penalties whicﬁ he has paid or incurred in connection with any
claim, action, suit or proceeding) whether b#ought by or in the
right of the corporation and whether:civil, criminal administrative,
or investigative, including any appeal related thereto, in which
he may be involved or threatened to be invelved, as a party or
otherwise, by reason of his being or having been such director or
officer. No such indemnification shall be made unless such

director or officer acted in good faith for a purpose which he
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reagsonably believed to be in or not opposed to the best interests
of the corporation, and, with respect to any criminal action or
proceeding, had no reasonable cauge to believe his conduct was
unlawful, and provided that, in the case of an action, suit 6:
proceeding brought by or in the right of the corporation to procure
a judgment in its favor, if such officer or director has been
adjudged to be liable for negligence or misconduct in the perform-
ance of his duty to the corporation, then such person shall not be
indemnified unleass (and only to the extent that) the Superior Court
of the State of Rhode Island or any other court in which such actien
or suit was brought shall determine upon application that despite
the adjudication of liability, but in view of all the circumstances
of the case, such person is fairly and reasonably entitled to in-
demnity for such expenses as the Superior Court or such other court
shall deem proper. The termination of any action, suit or pro-
ceaeding whether civil, criminal, administrative or investigative,
by judgment, order, settlement, conviction or upon a plea of nolo
contendere or its egquivalent shall not, of itself, create a pre-
sumption that the director, officer, employée or agent did not meet
the standards of conduct as set forth in this section.

the grant of indemnification under this Section, unless
(1) awarded by a court, (2) the director or officer concerned has
been successful on the merits or otherwise in defense of any action,
suit or proceading referred to above, or (3) granted by the stock-
holders of the corporation, shall be at the discretion of the board

of directors but may be granted only if the board of directors by
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a majority vote of a quorum consisting of directors not parties
to such action, suit or proceeding, shall find that the director
or officer has met the applicable standards of conduct set forth
above, or, if no.such quorum is obtainable (or even if obtainable,
if such quorum so directs), upon the written determination of
independent legal counsel that in its opinion the applicable
~8tandards of conduct have been met.

Expenses incurred with respect ﬁo any action, suit or
proceeding of the character described above may be advanced by
the corporation prior to the final disposition thereof upon receipt
of an undertaking by or on behalf of the reciplaeant to repay such
amount of expense unless it shall ultimately be determined that he
is entitled to and is granted indemnification under this Section.

The righta of indemnification prévided by this Sectien
shall be in addition to any rights to which any such director or
officer may be entitled under any contract, vote of stockholder
or of disinterested directors or otherwise; and shall continue
as to a person who has ceased to be a director or officer of the
corporation and in the event of such person's death, the rights
provided under the terms of this Section shall inure to his heirs
and legal represengatives.

ARTICLE VI
Capital Stock

Section 1. Form and Issuance. Certificates of stock

shall be issued in such form as may be approved by the board of

directors and shall be signed by the president or a vice~-president
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and Lhe treasurer or an assistant treasurer or the secrelary or
an assistant secretary; provi¢ed, however, that when certificates
are signed by a tranafer agent or an asaistant transfer agent or
by a transfer clerk, acting on behalf of such corporation, and a
registrar, the signature of any such president, vice-president,
treasurer, assistant treasurer, secretary or assistant secretary
maf be facsimile.

Section 2. Transfer. The board of directors shall have
power and authority to make sgch rules and regulations as they
may deem expedient concerning the issue, registration and transfer
of certificates of stock, and may appoint transfer agents or clerks
and registrars theraof.

ARTICLE VII
Negotiable Instruments, Contracts, Etc.

Section 1. Signatures on Checks, etc. All ghecks, drafts,
bills of exchange, notes or other obligations or orders for the
payment of money shall be signed in the name of the corporation‘by
such officer or officers, person or persons, as the board of
directors of the corporation may from time to time designate by
resolution.

Section 2. Execution of Contractas, Deeds, Etc. Except as
otherwise provided by law, the board of directors or any committee
given appropriate authority to exercise generally the powers of the
board of directors, may authorize any officer or officers, agent or
agents, in the name of and on behalf of the corporation, to enter into

or execute and deliver any and all deeds, bonds, mortgages, contracts

- 15 -



FEB.13 91 16:46 A.R.M. CO., INC. ‘ o

and other obligations or instruments, and such authority may be
general or confined to specific instances.
ARTICLE VIII
Corporate Seal
Section 1. The seal of the corporation shall be circular
in form with°the name of the corporation in the circumference and
the words and figures "Incorporated 1949 - New York" iﬁ the center.
ARTICLE IX
Fiscal Year
Section 1. The fiscal year of the corporation shall be
from the first day of March to the laast day of February, inclusive,
in each year, or such other twelve consecutive months as the board
of directors may by resolution designate.
ARTICLE X
Waiver of Notice
Section 1. Meetings Held on Waiver. Whenever any notice
is required to be given under the provisions of theae by-laws, or
of the certificate of incorporation, or of any'of the laws of the
State of Rhode Island, a waiver thereof, in writing signed by the
person or persons entitled to such notice, whether before or
after the time stated therein, shall be deemed equivalent thereto.
ARTICLE XI
Amendmentsa
Section 1. By the Stockholders. These by-laws may be
amended, added to, altered or repealed, or new by-laws may be

adopted, at any duly organized meeting of stockholders of the
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corporation by the affirmative vote of the holders of a majority
of the stock present and voting at such meeting provided notice
that an amendment is to be considered and acted upon is inserted
in the notice or waiver of notice of said meeting.

| -Section 2, By the Directors. Ezcept as otherwise pro-
vided by law or these by-laws, these by-laws may be amended,
added to, altered or repealed, or new by-laws may be adopted at
any regulér or special meeting of the board of directors at which
a qubrum is present by the affirmative vote of a majority of the
whole board.

ARTICLE XII
Sundry Provisions
Section 1. Internal Revenue Papers. All applications,

written instruments and papers required by the Internal Revenue
Department or any other department of the United States Government
or by any state, county or municipal authofity may be executed ih
the name of the corporation by the president, any vice-president,
the sacretary, the treasurer or ahy assistant secretary or assistant
treasurer, or by such other person or persons as may from time to
time be designated for that purpose by the board of directors. Such
designation may contain the power ot substitute in the discretion

of the person named, one or more persons.
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